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MEMORANDUM OF POINTS AND AUTHORITIES

I. INTRODUCTION

1

2

3

4

5

6

7

8

9

10 The Utilities Division ("Staff") of the Arizona Corporation Commission ("Commission")

hereby moves the Administrative Law Judge ("ALJ") for an order finding Johnson Utilities, L.L.C.

12 ("Johnson" or the "Company"), and/or any individuals responsible for the Company's decision-

13 malting, in contempt for refusing to supply all necessary documents, records or other information

14 requested by the Interim Manager, EPCOR Water Arizona Inc. ("EPCOR" or the "Interim

15 Manager"), as required by Decision No. 76785. The individual officers, agents, or employees of the

16 Company who are responsible for the Company's non-compliance have moreover committed a class

17 l misdemeanor. A.R.S. § 40-426. Staff recommends monetary penalties be assigned pursuant to

18 A.R.S. §40-424 in the maximum amount permitted by law, $5,000, against the Company and against

19 the individuals responsible for the Company's non-compliance in their personal capacity. This

20 motion is supported by the following Memorandum of Points and Authorities.

21

22

23 Under the Ordering Paragraph of Decision No. 76785, Johnson was ordered to "cooperate

24 fully with the Interim Manager and [to] supply all necessary documents, records, and other

25 information requested by the Interim Manager, whether the documents, records, and other

26 information are in the possession of Johnson Utilities, L.L.C. personnel or the possession of Hunt

27 Mgt., L.L.C., Ultra Management, L.L.C., or another related entity." [Order, p. 307]

28



l

11. FACTUAL AND PROCEDURAL BACKGROUND

27

The Order further provides that "the Interim Manager shall have full authority to conduct the

2 business and affairs of Johnson Utilities, L.L.C in all respects, except as authority is expressly

3 reserved as a right of ownership under Arizona law." [Id ]

4 Notably, nothing in Decision No. 76785 hinges Johnson's cooperation with Staffs selection

5 of an IM upon a fully executed agreement between Staff and the IM, or the review, input, or approval

6 of such an agreement by Johnson.

7 Johnson violated Decision No. 76785 by refusing to respond to the Interim Manager's

8 multiple requests for access to Johnson's financial information, records, and accounts. Such access is

9 fully contemplated by the plain terms of Decision No. 76785. Indeed, such access is vital to the

10 Interim Manager's ability to assess and address Johnson's infrastructure needs - needs which require

l l immediate attention and intervention, as Johnson continues to remain non-compliant with ADEQ,

12 despite its insistence that current management was improving operations issues at the company

13 during the evidentiary hearing in this proceeding. I

14 There is no excuse for Johnson's failure to comply with the Interim Manager's request and its

15 violation of this Coult's Order. Of utmost importance, the public health and safety are endangered by

16 Johnson's ongoing failure to meet quality standards and regulatory requirements. The Commission

17 therefore requests the Court find Johnson, and any involved individuals, in contempt of Decision No.

18 76785 and in violation ofA.R.S. §40-426.

19

20 On July 24, 2018, the Commission issued the Decision, authorizing the appointment of an

21 interim manager for Johnson. Based on representations made by Johnson that they intended to resist

22 the appointment, the Commission filed a Complaint and Application for a Temporary Restraining

23 Order in Pinal County Superior Court, also on July 24. The Pinal County Superior Court entered the

24

25

26 | Jake Kincaid, Johnson Utilities violations sent ro attorney general, SAN TAN VALLEY SENTINEL
(Aug. 10, 2018), https://www.pinalcentral.com/san_tan_valley_sentinel/local_news/johnson-utilities-
violations-sent-to-attorney-general/article_e8230c50~4097-5e62-bb9c-089eOf297a79.htmI (last

28 accessed August 19, 2018).
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August 14, 2018."

l TRO on July 25, ordering Johnson to comply with Decision No. 76785 under reasons provided by the

2 Commission and pursuant to A.R.S. §40-422.

3 Meanwhile, on July 26, 2018, the Commission instructed its Staff to proceed with the

4 appointment of EPCOR as Interim Manager.

5 EPCOR and Staff entered into a contractual agreement for EPCOR to begin an assessment of

6 Johnson's physical infrastructure, attached hereto as Exhibit EPCOR and Staff subsequently

7 entered into an Agreement for Interim Management Services (the "IM Agreement"), attached hereto

8 as Exhibit Both agreements were made and entered into pursuant to and in furtherance of

9 Decision No. 76785.

10 The IM Agreement contains a "scope of engagement" section, found at Section l.l of the

l l Agreement, as well as several conditions precedent, found at Sections 1.2-1.2.4 of the Agreement.

12 Section l.l. of the Agreement provides that the Agreement "will be immediately null and void, or not

13 become effective, if Johnson fails, to the satisfaction of EPCOR, to affirm at the August 14, 2018

14 Open Meeting that it will comply with any and all conditions set forth in Section 1.2.1. through

15 Section 1.2.3. and makes clear progress to transfer access to regulated revenue bank accounts on

16 [Ex. 2,§ l. l]

17 At the August 14, 2018 Open Meeting, Johnson failed to affirm that it would comply with

18 EPCOR's request, as Interim Manager, for access to Johnson's regulated bank accounts. At the

19 meeting, EPCOR provided Johnson with a form acknowledgement and agreement to cooperate with

20 EPCOR in the performance of its Interim Manager Duties, attached hereto as Exhibit "3." EPCOR

21 gave Johnson a deadline to sign the acknowledgement and agreement of 4:00 p.m. on August 14,

22 2018.

23 Johnson did not return the signed acknowledgement and agreement by 4:00 p.m. on August

24 14, 2018.

25 Johnson's refusal to affirm its intent to cooperate with EPCOR at the August 14, 2018 Open

26 Meeting, and its failure to return the signed acknowledgement and agreement by 4:00 p.m. on August

27 14, 2018, had the effect of preventing the formal agreement between Staff and EPCOR from going

28 into effect, per Section l.l of the Agreement.

3



1 .lolmson's actions are a violation of Decision No. 76785, which instructed Johnson to

2 cooperate with Staff's selection of an IM, regardless of the identity of the IM, and regardless of the

3 existence of a formal Interim Management Services Agreement to be executed at a future date

4 betweenStaffand the IM, the terms of which were never negotiable by .Iohnson.2

111. ARGUMENT

a. The Court Should Find Johnson in Contempt of Decision No.76785.

Ariz. Rev. Stat. §40-424 provides as follows:

A. If any corporation or person fails to observe or comply with any order, rule, or
requirement of the commission or any commissioner, the corporation or person shall
be in contempt of the commission and shall, after notice and hearing before the
commission, be fined by the commission in an amount not less than one hundred nor
more than five thousand dollars, which shall be recovered as penalties.

B. The remedy prescribed by this article shall be cumulative

5

6

7

8

9

10

l l

12

13 Ariz. Rev. Stat. Ann. §40-424. See also A.R.S. § 12-864 (refusal to comply with an order of

14 the court constitutes civil contempt.).

l5 The contempt in this case is Johnson violating the terms of Decision No. 76785, which

16 requires Johnson to cooperate fully with the Interim Manager and supply all necessary documents,

17 records and other information requested by the IM; and that the IM shall have full authority to

18 conduct the business and affairs of Johnson in all respects, except as authority is expressly reserved

19 as a right of ownership under Arizona law.

20 Access to Johnson's bank accounts is plainly contemplated within the Decision's ordering

21 paragraph that Johnson cooperate with all requests for information and allow the IM to conduct the

22 business and affairs of Johnson. The IM has been appointed to replace current management, not

23 assume a side-by-side role with current management and receive access and information at current

24 management's discretion.

25

26

27

28

2 Johnson is not a signatory to the Interim Management Services Agreement and was not consulted or
otherwise involved in the drafting of the Interim Management Services Agreement. See Exh. 2.
Johnson was not consulted or otherwise involved in Staffs selection of EPCOR as the Interim
Manager following the Commission's issuance of Decision No. 76785 on July 24, 2018.

4



b. The Individuals Responsible for Johnson's Non-Compliance Have Violated
A.R.S. §40-426.

1 Johnson has engaged in obstruction of EPCOR's ability to begin servicing Johnson's

2 customers as the IM, which EPCOR will only undertake with the assurance that Johnson will

3 cooperate, pursuant to Decision No. 76785. Johnson's refusal to cooperate has resulted in EPCOR's

4 inability to begin work; however, EPCOR remains Staffs selected IM, and Johnson is required ro

5 cooperate with EPCOR pursuant to Decision No. 76785.

6 To the extent Johnson intends to argue that Johnson can prevent the IM Agreement from

7 going into effect by refusing to cooperate, and then point to its own prevention of the contract from

8 taking effect as the reason it doesn't have to cooperate, the Court should dismiss this circular

9 argument as further evidence of current management's disrespect and disregard of this Commission

10 as its regulator.

l l

12 Johnson is a legal entity and can only act through its managers and officers. As such, there is

13 likely some individual person(s) who authorized the Company's decision to violate the Commission's

14 orders. Such action is a violation of A.R.S. § 40-426, which provides that officers, agents and

15 employees of public service corporations who violate Commission orders are guilty of a class l

16 misdemeanor. The individuals responsible for Johnson's actions should be identified in the course of

17 the evidentiary hearing, and a legal conclusion entered that finds them in violation of A.R.S. § 40-

18 426.
19

20

21

22

23

24

25

26

27

28
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l The Court Should Assign Monetary Penalties Pursuant to A.R.S.  §40-424.

V.MN a 1 Da ms, Sta f Attorney
Wesley C. Van Cleve, Senior Staff Attorney
Robin R. Mitchell, Assistant Director
Legal Division
Arizona Corporat ion Commission
1200 West Washington Street
Phoenix, Arizona 85007
(602) 542-3402

d a v i s  a c c .  a v
wvancleve@azcc.gov
RMitchell@azcc.gov

c.

2 Because Johnson's conduct is ongoing, and because such conduct puts the public health and

3 safety at issue, the Commission requests that this Court assign a monetary penalty of $5,000 against

4 Jolmson for  violat ion of  Decision No.  76785. Staff further requests that the individuals responsible

5 f or  Jo lmson' s  non-compl iance,  a f t er  be ing ident i f ied t hrough t he hear ing,  l ikew ise be f ined

6 personally in an amount of no less than $5,000 per violation.

7 RESPECTFULLY SUBMITTED this 20th day of August, 2018.

8

9

10

l l

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
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CERTIFICATE OF SERVICE

On this 20th day of August, 2018, the foregoing document was filed with Docket Control as
an Utilities Division Motion - Miscellaneous, and copies of the foregoing were mailed on behalf of
the Utilities Division to the following who have not consented to email service. On this date or as
soon as possible thereafter, the Commission's eDocket program will automatically email a link to the
foregoing to the following who have consented to email service.

l

2

3

4

Fernando Zapata
532 E. Red Mesa Trail
San Tan Valley, AZ 85143
dada mail.com
Consented to Email Service

5

6

7

Andy Kvesic
ARIZONA CORPORATION COMMISSION
Director- Legal Division
1200 West Washington Street
Phoenix, AZ 85007
utildivservicebvemail@azcc.gov
Le alDiv acc. av8

9

Email

ndavis@azcc.2ov
wvancleve@azcc.szov
RMitchell@azcc.2ov
Consented to Service b

Scott A. Holcomb
David J. Ouimette
DICKINSON WRIGHT, PLLC
1850N. Central Avenue, Ste. 1400
Phoenix, AZ 8500410

l l Daron Thompson
439 E. Harold Drive
San Tan Valley, AZ 85143

12

13
Catherine Labranche
28984 N. Agave Road
San Tan Valley, AZ 85143

14

Craig A. Marks
CRAIG A. MARKS, PLC
10645 North Tatum Blvd.
Suite 200-676
Phoenix, AZ 85028
Crai,qAMarksPLC@2mail.com
Dave@swingfirst.co
Jeff@swin,<;first.co
Consented to Service b Email15 Warren Moffatt

177 W. Twin Peaks Parkway
San Tan Valley, AZ 85143

16

17
Darlene & James Bjelland
3 l59 E. Morenci Road
San Tan Valley, AZ 85143

18

19

Jeffrey W. Crockett
CROCKETT LAW GROUP PLLC
2198 East Camelback Road, Suite 305
Phoenix, AZ85016
bcole@azvision.net
ieff@ieffcrockettlaw.com
e,drummond@azvision.net
Consented to Service b Email

20

21

RUCO
Dan Pozefsky
1 l 10 W. Washington St., Suite 220
Phoenix, AZ 85007
dpozefskv@azruco.com
Consented to Service b Email

22

23

Daniel E. Freudenberg
FREDENBERG BEAM
4747 N. 7th Street, Suite 402
Phoenix, Arizona 85014
dfredenberg@ fble2al2roup.com
cbeams@fble2al2roup.com
Consented to Service b Email

24

Albert H. Aiken
RYLEY CARLOCK & APPLEWHITE
One North Central Avenue, Ste. 1200
Phoenix, AZ 85004
aacken@rcalaw.com
Consented to Service b Email

25

26

John Dantico
5597 E. Dionysus Dr.
Florence, AZ 85 l32
idantico@,<zmail.com
Consented to Service by Email

27

28
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1

2

3

4

5

Clifford Mattice, Town Attorney
Brent Billingsley, Town Manager
775 N. Main Street
P.O. Box 2670
Florence, AZ 85 l32
Clifford.Mattice@f1orenceaz.gov
Brent.Billingslev@florenceaz.gov
aacken@rcalaw.com
Consented to Service b Email

6 Kent Volkmer
PINAL COUNTY ATTORNEY

7 Kevin.Costello@pinalcountvaz.gov
Kell .  i le inalcount oz. av

8 Kelsev.pickard@pinalcountvaz.gov
9 Consented to Service b Email

10

l l By:

12
Cris l L. Stewart
Executive Legal Assistant

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
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DOCKETNO. WS-02987A-18-0050

STAFF'S NOTICE OF FILING
CONSULTING AGREEMENT

IN THE MATTER OF THE COMMISSION'S
INVESTIGATION OF THE BILLING AND
WATER QUALITY ISSUES OF JOHNSON
UTILITIES, LLC.

7

8

9

10

l l The Utilities Division ("Staff") of the Arizona Corporation Commission ("Commission")

12 through this notice file an executed copy of the Consulting Agreement entered between EPCOR

13 Water Arizona ("EPCOR") and Star In Decision No. 76785, the Commission ordered Staff to

14 immediately commence efforts to obtain an agreement with an Interim Manager who shall assume

15 operation of Johnson Utilities, L.L.C. ("Johnson") as soon as possible on an interim basis. After

DOCKETED

Aus 01 ams

16 completing the process of soliciting interest from potential candidates and reviewing their

17 documentation Staff recommended EPCOR Water Arizona to the Commissioners. At the July 26,

18 2018 Open Meeting, the Commissioners expressed their preference as to which candidate would be

19 the appropriate candidate and directed Staff to proceed as directed in DecisionNo. 76785. Pursuant

20 to that direction Staff has entered into the attached Consulting Agreement, as a first step, so that

21 EPCOR can commence its evaluation of Johnson's facilities while Staff and EPCOR continue to

22 .

23 .

24 . .

25 . . .

26 .

27

28 0
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Naomi . a , Staff Attorney
Wesley C. V Cleve, Senior Staff Attorney
Robin R. Mitchell, Assistant Director
Legal Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007
(602)542-3402

RMitc . av

l finalize the details of the Interim Manager Agreement, which will be forthcoming soon. The

2 Consulting Agreement is attachedheretoas Attachment A.

3 RESPECTFULLY SUBMITTED this Is! day of August 2018.

4

5

6

7

8

9

10

l l

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
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CERTIFICATE OF SERVICE
l

On this IS day of August, 2018, the foregoing document was tiled with Docket Control as an
2 Utilities Division Notice of Filing - Miscellaneous, and copies of the foregoing were mailed on behalf

of the Utilities Division to the following who have not consented to email service. On this date or as
3 soon as possible thereafter, the Commission's eDocket program will automatically email a link to the

foregoing to the following who have consented to email seMce.

Fernando Zapata
532 E. Red Mesa Trail
San Tan Valley, AZ 85143
da ail com
Consented to Email Service

4
Andy Kvesic

5 ARIZONA CORPORATION COMMISSION
Director- Legal Division

6 1200 West Washington Street
Phoenix, AZ 85007

7 utildivservicebyemail@azcc.gov
Le adDiv c. av
davis c. av

we leve
RMitc ell

8

9
c. OV
c. OV

Consented to Service by Email

Scott A. Holcomb
David J. Ouimette
DICKINSON WRIGHT, PLLC
1850 N. Central Avenue, Ste. 1400
Phoenix, AZ 85004

10
Daron Thompson
439 E. Harold Drive
San Tan Valley, AZ 85143

11

12

Craig A. Marks
CRAIG A. MARKS, PLC
10645 North Tatum Blvd.
Suite 200-676
Phoenix, AZ 85028

l.com13 Cray MarksPLC
Catherine Labranche
28984 N. Agave Road
San Tan Valley, AZ 85143Dave swim rst.co

1.14 Jeff win :is co
Consented to Service by Email

15
Warren Moffatt
177 W. Twin Peaks Parkway
San Tan Valley, AZ 85143Jeffrey W. Crockett

16 CROCKETT LAW GROUP PLLC
2198 East Camelback Road, Suite 305

17 Phoenix, AZ 85016
Darlene & James Bjelland
3159 E. Morenci Road
San Tan Valley, AZ 85143o ision.net

18 off crockettlaw.c
drummond ision.n t

19 Consented to Service by Email
RUCO
Dan Pozefsky
l l 10 w. Washington St., Suite 220
Phoenix, AZ 85007
dpozefskv@a2nuco.com
Consented to Service by Email

20 Daniel E. Freudenberg
FREDENBERG BEAM

21 4747 n. 7"' Street, Suite 402
Phoenix, Arizona 85014

22 fiedenber file al u .com
cbealms file ay u .com

23 Consented to Service by Email

Albert H. Acken
RYLEY CARLOCK & APPLEWHITE
One North Central Avenue, Ste. 1200
Phoenix, AZ 85004
aacken@:calaw.com
Consented to Service by Email

John Dantico
5597 E. Dionysus Dr.
Florence, AZ 85132

24

25
Dan ail.com

26 Consented to Service by Email

27

28
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Consented to Service by Email

1 CliHord brattice, Town Attorney
Brent Billingsley, Town Manager

2 775 N. Main Street
P.O. Box 2670

3 Florence, AZ 85132

4

5

6 Kent Volkmer
PINAL COUNTY ATTORNEY
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1By:

Karyn L. Christine
Executive Legal Assistant

8 Consented to Service b Emal
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UTILITIES conTRa¢icT no. 361

AGREEMENT FOR PROFESSIONAL SERVICES

THIS AGREEMENT FOR PROFESSIONAL SERVICES (this "Agreement"), dad S i  I , "Effective
Dante"), is by and between the Arizona Corporation Commission, a duly authorized agency of the State of Arizona
("Commission"), and EPCOR Water Arizona Inc., an Arizona public service corporation ("Contractor"), with its principal ofhee
aX 3255 w Pilmacle Peak Road, Ste. 300, Phoenix, AZ 85027, (623)445-2427 Martin Starer, (623)815-3136 Shawn Bradford

In consideration of the mutual agreements ser forth, the parties to this Agreement hereby agree as follows:

1. The Commission agrees to retain Contractor, and the Contractor agrees to serve die Commission, to perform the scope
of work outlined m Attachment "A" (the "Scope of Work") "porn the terms and conditions set forth m this Agreement.

2. The Commission shall coordinate payment to the Contractor, as fees for professional services, the sum of an amormt
not to exceed any thousand dollars ($50,000.00) (the "Fee Cap") The Contraaor h¢f¢b3/ aclariowledges that its total
coruupensation under this Agreement shall not exceed $50,000.00. kg at any time Contractor daermincs that $50,000 will be
inadequate to time Contractor's performance of dl of Me Scope of Work, Contractor will promptly notify the Director of die
Utilities Division of the Commission and, in the absence of other arrangements between the parties, will cease work when die
aggregate cost ofits services under thisAgreemcntareequaltothe Fee Cap. Conhactorpersonnelshall maintaintirnerecordsof
their performance under this Agreement and those services will be billed to die Commission at the tilly loaded salary or hourly
rate paid to such personnel by Contractor. Any travel expenses, which are recurred, require prior approval and will be paid as
follows (with receipts): G) Coach Airfare (any upgrades must be documented and recorded in monthly statements and all costs
associated with any upgrade remain the responsibility ofConuactor). (2) Lodging, mileage and food rates will be paid as outlined
in anaclmnent "E" (with receipts). (3) Rental car. if necessary, will be reimbursed at the mid-size class or smaller and html will
be reimbursed (with receipts) only from local stations. No fuel surcharges or refueling from die rental car company will be
reimbursed (5) Commission shall pay only all costs associated with direct communication and shipping between Contractor and
the Commission. Contractor shall pay dl costs associated with interpersonal communications such as phone calls, mail, and/or
shipping between one Contractor office and another. The compensation provided for under this Agreement is determined to be
lair and reasonable.

3. During the period of Contractor's retainer rmdcr this Agreement, Contractor shall serve the Commission and, subsea
to the Fee Cap, shall perform any and dl services as required to connpkte the work tasks outlined in Attachment "A" to this
contract, , "in the matter of the Commission's Investigation of the Billing and Water Quality Issues of Johnson Utilities, LLC,
Docket Nos. WS-02987A- I8-0050". Contractor agrees to commence work as soon as possible upon execution of this Agreement.
Contractor aclmowledges that, unless it provides written notice to the contrary to the Director of the Utilities Division, it shall
abide by any written directions received from the Director of the Utilities Division or his designee regarding the performance of
the Scope of Work, provided, however, that no such written directions sltadl supersede or modify the terms of this Agreement. If
Contractor in good faith believes it is table or unwilling to comply with any such written direction from the Director of the
Utilities Division, it shaill promptly provide written notice to that effect to the Director of the Utilities Division and shall be
excused from abiding by such written direction tress die parties mutually agree otherwise. Contractor agrees that Contractor
shall not sec reimbursement for any fees or expenses incurred in connection with the provision of services under this Agreement
to die extent those services or expenses ate performed otter its receipt of written direction &om the Director of the Utilities
Division and are in conflict with that written direction or to the extent such fees or expenses, when added to prior fees and
expenses submitted to the Commission under this Agreement, are in excess of the Fee Cap.

4. Contractor is retained by the Commission only for purposes and to the extent as set forth in this Agreement., ad its
relation to die Commission shall, during the period of it retainer and provision of services under this Agreement, be that of an
independent contractor Conuar:tor shall be free to dispose of such portion of its entire energy and sldll as it is not obligated to
devote under this Agreement to the Commission in such a manner as it sees lit, and to such persons, firms or corporations as it
deems advisable so long as no conflict of interest exists. Contractor shall not be considered under die provisions of this
Agreement, or otherwise, as having employee status with the Commission. This Agreement does not create any principal-agent
relationship between the parties, and neither party shall have any right or authority to bind the other.



UTILITIES CONTRi'lCT no. 361

5. The tcnn of this Agreement shall commence on the Effective Date and, unless earlier terminated in accordance with
the rams of this Agreement, shall automatically expire at the close of business on December 31, 2018 (the "Expiration Date").

6. Contractor shall submit to the Commission monthly, detailed statements of services rendered. Contractor shall submit,
with each monthly billing, records of mc expended, services performed and expenses incurred in relation to this itlgreement in
sufficient detail so as to justify claims for payment Each monthly billing shall be submitted by the l5"' of the month following
the month when services were rendered. All Contractor invoices will be due and payable within 30 days after receipt by die
Commission.

7. This Agreement may be terminated at any time prior to the Expiration Date by either party for any reason whatsoever
upon giving ten (l0) days' prior written notice to die other party.

8. Equal Opportunity Clause: During the performance of this contract, Contractor agrees that it and each of its
subcontractors under this Agreement shall be in full compliance with all requirements and policies established by Title Vll of
die Civil Rights Act of 1964, as amended. In accordance with those provisions, neither Contractor nor any of its subcontractors
may discriminate against any employee or applicant for employment due to race, color, religion, sex, national origin, or age and
each of them shall treat all applicants and employees fairly and without regard to any physical or mental handicap (disability)
they may have which is unrelated to job qualifications or the fact that they are veterans of the Vietnam Era.

.S.

9. The Contractor and each fiB subcontractors under this Agreement shall comply with die Americans With Disabilities
ACT of 1990 (Public Law l03-336) and the Arizona Disability Act of 1992 (A R 41-1492 Hz. S°9).

10. In accordance with A.R.S. §4l4401, the Contractor warms that it and each omits subcontractors under this Agreement
shall be m compliance with are Federal immigration and Nationality Act a=n~1A), all other Federal immigration laws and
regulations, and A.R.S. § 23-2l4(A) related to the immigration status of their respective employees. These warranties shall
remain m effect through the tem of this Agreement A breach of these warranties shall be deemed a material breach of this
Agreement that is subject to penalties up to arid including termination of the Agreement. Contractor shall obtain statements from
each of its subcontraaors under this Agreement certifying compliance and shall furnish the statements to the Commission upon
request. Contractor and its subcontractors trader this Agreement shall verify the employment eligibility of employees hired alter
December 3 I, 2007 through the E-Verify Programs operated by the Department of Homeland Security. Contractor and each of
its subcontractors under this Agreement shall also maintain Employment Eligibility Verification forms (I-9) as required by the
U.S. Department of Labor's Immigration and Control Act for all employees perfomiing work undo Mis Agreement.

This Agreement comprises the entire agreement between the Commission and Contractor regarding its subject matterl 1.
and expressly supersedes all poor agreements and understandings, both written and oral, between the parties with respect to that
subject matter.

12. This Agreement and the Contractor engagement it represents is awarded pursuartt to the provisions of A.R.S. Section
41 -250IM. The compensation provided under Mis contract is detennined to be fair and reasonable.

13. This Agreement incorporates the followmg as if each were fully set forth in this Agreement:

(A)
(B)
(C)
(D)
(E)
(F)

The Scope of Work, attached as Attachment "A"
The "Uniform Terms and Conditions", attached as Attachment "B"
The "Special Terms and Conditions", attached as Attachment "C".
The "Independent Contractor Agreement", attached as Attachment "D".
State of Arizona Lodging and Meal Rates, attached as Attachment "E".
Certiiicane of Insurance with appropriate limits as outlined m Attachment "F".

14. The parties ogee to use arbitration, alter exhausting applicable administrative reviews, to resolve disputes arising out
of this Agreement where the sole neliefsought is monetary dzrrnages of $5,000 or less, exclusive of interest and costs.

15. This Agreement shall not confer any rights or readies upon any third party, all such rights and remedies arising from
or out of this Agreement being exclusively for the parties and their respective successors and permitted assigns.
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SCOPE OF WORK

EPCOR

IN THE MATTER OF THE COMMIT$SIONS ASSESSMENT OF WATER AND

WASTEWATER UTILITY SYSTEM ISSUES OF JOHNSON UTILITIES, LLC.

DOCKET no. WS-02987A-18-0050

STATEMENT OF WORK

The Contractor(s) will undertake all tasks required to conduct the assessment and analysis as
indicated in the Major Work Elements specified below.

Major Work Elements:

1) Perform a complete engineering review of all wastewater collection system and treatment
facilities including associated lift stations and force mains to identify deEden:ies and
recommald any immediate corrections to be made to ensure that the facilities meet safety
standards and are operationally pennnit compliant.

2) Review records of histoire Sanitary Sewer Overflows ("SSOs") and prepare a
comprehensive plan to mitigate SSOs and other unauthorized discharges.

3) Perform a complete review of all water production and treatment facilities,
water transmission, and water diembution systems to identify deiciendes and recommend
immediate corrections to be made to ensure that adequate supply is available to meet
customer demands and emergency flow requirements.

4) Review historic water quality sampling records and the current production operating
strategy. Prepare a sampling plan to conEnna current water quality parameters. Determine
what modifications need to be made to the operating strategy to ensure the system
operates in compliance with all water quality requirements.

5) Prepare prioritized project recommendations including estimated cost and timeline to
address safety concerns, compliance requirements, and operational reliability.

GENERAL REQUIREMENTS APPLICABLE TO ALL WORK ELEMENTS

1) Coordinate review and draft work scope Findings width Internal.
2) Attend meetings in person or via teleconference as requested by Staff.
3) Prepare a report with review Endings.
4) If requested, appear at and respond to Commissioners' questions at Open Meetings.
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UNIFORM TERMS AND CONDITIONS
Version 9

1. Deftnlion of Tenris

As used in this Solicitation and any resulting Contract, the terms used below are dined as
follows:

1.1. 'Attachment' means any item the Solicitation requires the Offeror to submit as part of the
Offer.

1.2. 'Contract' means the combination at the Solicitation, including the Uniform and Special
Instructions to Offerors, the Uniform and Special Terms and Conditions, and the
Specifications and Statanent or Scope of Work, the Offer and any Best and Final Offers,
and any Solicitation Amendments or Contract Amendments.

1.3. "Cortland Amendment" means a written document signed by the Procurement Officer that
is issued for the purpose of making oranges in the Contract.

'Contractor' means any person who has a Contract with the State.

'Days" means calendar days unless otherwise specified .

1.4.

1.5.

1.6. 'Exhibit' means any item labeled as an Exhibit in the Sdicitation or placed in the Exhibits
season of the Solicitation.

1.7. 'Gratuity' means a payment, ban,subscription,advance, deposit of money, services, of
anything of more than nominal value, present or promised, unless consideration of
substantially equal or greater value is received.

1.8. Materials" means all properly, including equipment, supplies, printing, insurance and
leases ct property but does not include land, a permanent interest in land or real property
or leasing space.

1.9. 'Procurement Oiiice/' means the Person. or his or herdesignee duty authorized by the
State to enter into and administer Contraas and make written determinations with respect
to the Contract

1.10. 'Services" means the furnishing of labor, time or effort by a contraaor or subcontractor
which does nd involve the delivery d a specific end product other than required reports
and performance, but does not include employment agreanents or collective bargaining
agreements.

1.11. 'Subconbacf' means any Contract, express or implied, between the Contractor and
aiotha party or between a subcontractor and another party delegating or assigning, in
whole or in part, the making or furnishing of any material or any service required for the
performance of the Contract.

1.12. "State" means the State of ilirizona and Department or Agency of the State that executes
the Contract.

1.13. 'State FISCEV Year" means the period beginning with July 1 and ending June30.

2. Contract Interpretation

2.1. Aggg§._,g¢. The Arizona law applies to this Contract including, where applicable, the
Uniform Commercial Code as adopted by the State at Arizona and the Arizona
Procurement Code, Arizona Revised Statutes (A.R.S.) Title 41, Chapter23, and its
implementing rules, Arizona Administrative Code (A.A.C.) Title 2, Chapter 7.
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2.2. @Q . Q3@§. Each provision of law and any terms required by law to be in this
Contract area part otthis Contract as if fully stated in it.

2.3. Contact Order of Precedence. In the event of a contlid in the provisions of the Contract,
as accepted by the State and as they may be amended, the following shall prevail in the
order set forth below:

2.3.1. Special Terms and Conditions,

2.3.2. Uniform Terms and Conditions;

2.3.3. Statement of Scope of Work,

2.3.4. Specifications;

2.3.5. Attachments

2.3.6. Exhibits;

2.3.7. Documents referenced or included in the solicitation.

2.4. Relationship of Parties. The Contractor under this Contract is an independent Contractor.
Neither party to this Contract shall be deemed to be the employee or agent of the other
party to the Contraa.

2.5. The provisions of this Contract are severable. Any term or condition
deemed illegal or invalid shall not affect any other tam or condition of the Contract.

2.6. N videnoe. This Contract as intended by the parties as a final and complete
expression of their agreement. No course of poor dealings betweai the parties and no
usage of the trade shat supplement or explain any terms used in this document and no
other understanding either oral or in writing shall be binding.

2.7. No Waiver. Either party's failure to insist on strict performance d any term or condition of
the Contract shall not be deemed a waiver of that term or condition even if the party
accepting or acquiescing in the nonconforming performance knows of the nature of the
performance and fails to object to it.

Contract Aidrninistration and Operation

3.1. 8898. Under A.R.S. §35-214 and §35-215 the Contractor shall retain and shall
coMractudly require each subcontractor to retain all data and other 'records' relating to
the acquisition and performance art the Contract for a period of five years after the
completion off the Contract. All records shall be subject to inspection and audit by the
State at reasonable limes. Upon request, the Contractor shall produce a legible copy of
any or all such records.

3.2. Non-Discrimination. The Contractor shall comply with State Executive Order No. 2009-09
and all other applicable Federal and State laws, rules and regulations, including the
Americans with Disabilities Act.

3.3. Audit. Pursuant to ARS §35-214, at any time during the term of this Contract and rave (5)
years thereafter, the Contractor's or any subcontractors books and records shall be
subject to audit by the State and, where applicable. the Federal Government. to the extent
that the books and records relate to the performance of the Contract or Subcontract.

3.4. nF r . I and Materials T n . The Contractor agrees to permit access to its
facilities. subcontractor and the Contractor's processes or services, at
reasonable times for inspection of the facilities or materials covered under this Contract
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The State shall also have the right to test, at its own cost, the materials to be supplied
under this Contract. Neither inspection at the Contractor's facilities nor materials testing
shall constitute anal acceptance at the materials or services. If the State daermines non-
compliance of the materials, the Contractor shall be responsible for the payment of all
costs incurred by the State for testing and inspection.

3.5. Notices. Notices to the Contrada required by this Contract shall be made by the State to
the person indicated on the Offer and Acceptance form submitted by the Contractor
unless otherwise stoled in the Contract. Notices to the State required by the Contract
shall be made by the Contractor to the Contact Person indicated on the

comer shed. unless chemise stated in the Contract. An authorized
Procurement Officer and an authorized Contractor representative may change their
respective person to whom notice shall be given by written notice to the dher and an
amendment to the Contract shall not be necessary.

3.6. Advertisi P u r  h . The Contractor shat not use.
advertise or promote information for commercial bandit concerning this contra without
the prior written approval of the Procuranait Oflicer.

3.7. Eggg ggggggg. Any materials, including reports, computer programs and other
deliverables, heated under this Contract are the sole property of the State. The
Contractor is not entitled to a patent or copyright on those materials and may nor transfer
the patent or copyright to anyone else The Contractor shall not use or release these
materials without the prior written consent of the Starts.

3.8.

3.9. F I m . and Nalt r

mnrmrieerrar£ ¢.Any aid an intdledual property, including but not
limited to copyright invention, trademark, trade rime. service mark. arrdlor trade secrets
created or concaved pursuant to or as a result of this contract and any related
subcontract ("lntdlectual Property'). shat be work made for hire and the State shall be
considered the creator at such Intellectual Property. The agency. department, division,
board or commission of the State of Arizona requesting the issuance of this contract shall
own (for and on behalf of the State) the entire right, title and interest to the Intellectual
Property throughout the world. Contractor shall edify the State within thirty (30) days, of
the creation of any lntdlectual Property by it or its subcontradonis). Contractor, on behalf
of itself and any subcontractor(s), agrees to execute any and all document(s) necessary
to assure ownership of the Intellectual Property vests in the State and shall take no
affirmative actions that might have the effect of vesting all or part of the Intellectual
Property in any entity other than the State. The Intellectual Property shall not be disclosed
by contractor or its subcontractors) to any entity not the State without the express written
authorization al' the ag cy. department, division. board or commission of the State of
Arizona requesting the issuance of this contract.

. The contractor shall comply with all federal,
state and local immigration laws and regulations relating to the immigration status of their
employees during the term of the contract, Further, the contractor shall flow down this
requirement to all subcontractors utilized during the tem of the contract. The State shall
retain the right to perform random audits of contractor and subcontractor records or to
inspect pipers d any employee thereof to ensure compliance. Should the State
daermine that the contractor and/or any subcontraaors be found noncompliant, the State
may pursue all remedies allowed by law, including, but not limited to; suspaision at work,
termination off the contract for default and suspension and/or debarment of the contractor.

3.10 E~Verify Requirements. In accordance with A.R.S. §41 -4401 Contractor warrants
compliance with all Federal immigration laws and regulations relating to employees and
warrants its compliance with Section A.R.S. §23-214 Subsection A.

3.11 oreofrsh Performa f P  h i  . .
Any services that are described in the specifications or scope of work that directly serve
the State at Arizona or its clients and involve access to secure or sensitive data or
personal client data shall be performed within the defined territories of the United States.
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Unless specifically stated otherwise in the specifications this paragraph does not apply to
indirect or 'overhead' services, redundant back-up services or services that are incidental
to the performance of the contract. This provision applies to work perfumed by
subcontractors at all tiers.

4 . C098 and Payments

4.1. Paymwts. Payments shall comply with the requirements of AR.S. Titles 35 and 41 net
30 days. Upon receipt and acceptance of goods or services, the Contlactor shall submit
a complete and accurate invoice for payment from the State within thirty (30) days.

4.2. o a r . Unless stated otherwise in me Contract 81 prices snail be F.O.B. Destination
and shall include all freight delivery and unloading at the destination.

4.3. r leTaxes.

4.3.1 . £0@g__Q8§!§. The Contraaor shall be responsible lot paying all applicable
taxes.

4.3.2. Transaction Privy Taxes. The State of illrizona is subject to
all applicable state and local transaction privilege taxes. Transaction privilege
taxes apply to the sale and are the responsibility of the seller to remit. Failure to
collect such taxes from the buyer does not relieve the seller from its obligation to
rant  taxes.

4.3.3. Tax Indemnification. Contractor and dl subcontractors snail pay all Federal, state
and local taxes applicable to its operation and any persons employed by the
Contractor. Contractor shall, and require all subcontractors to hold the State
harmless from any responsibility for taxes, damages and interest, if applicable,
contributions required under Federal, and/or state and local laws and regulations
and any other costs including transaction privilege taxes, unemployment
compensation insurance, Social Security and Worker's Compensation.

4.3.4. 8 § _E2@. In order to receive payment the Contraaor shall have a current
I.R.S. ws Form on file with the State of Arizona, unless not required by law.

4.4. Availability of Funds for the Next State fiscal year. Funds may not presently be available
for performance under this Contract beyond the current state fiscal year. No legal liability
on the part of the State for any payment may arise under this Contract beyond the current
state fiscal year until funds are made avaienre for performance of this Contract.

4.5. rAva l of Funds for the current ft I . Should the State Legislature enter
back into session and reduce the appropriations or for any reason and these goods or
services are not funded, the State may take any of the following actions:

4.5.1. Accept a decease in price offered by the contraaorx

4.5.2. Cancel the Contraa, or

4.533. Cancel the contract and re-solicit the requirements.

5 . Con t raa  Changes

5.1. &8@gm§9.§. This Contract is issued under the authority or the Procurement Officer who
signed this Contract. The Contract may be modified only through a Contract Amendment
within the scope of the Contract. Changes to the Contract, including the addition of work
or materials, the revision of payment terms, or the substitution at work or materials.
directed by a person who is not specifically authorized by the procurement officer in writing
or made unilaterally by the Contractor are violations of the Contract and of applicate law.
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Sud! changes, including unauthorized written Contract Amendments shall be void and
without effect, and the Contractor shall not be entitled to any claim under this Contraa
based on those changes.

5.2. . The Contractor shall not enter into any Subcontract under this Colltlact for
the performance d this contract without the advance written approval of the Procurement
Officer. The Contlador sh# early list any proposed subcontractors and the
subcontractors proposed responsibilities. The Subcontract shat incorporate by reference
the terms and conditions of this Contract.

5.3. &§§98 . .Q 8. The Contractor shall not assign any right nor delegate any
duty under ms Contract without the prior written approval d the Procurement Officer. The
State shall not unreasonably withhold approval.

s. Risk and Liability

6.1 L_qLL9§§: The Contractor shall bear dl loss of conforming material covered under this
Contract until received by authorized personnel at the location designated in the purchase
order or Contract Mere receipt does not constitute final acceptance. The risk of loss for
nonconforming materials shall ranain with the Contractor regardless of receipt.

6.2. uim@~m

ontractorN8.2.1. C lndernn n P I The parties to this
contract agree that the State of Arizona, its departments, agencies, boards and
commissions shall be indannitied and held harmless by the contractor for the
vicarious liability of the State as a result of entering into this contract. However,
the parties further agree that the State of Arizona, its departments, agendas,
boards and commissions shall be responsible for its own negligence. Each party
to this contract is responsible for its own negligence.

6.2.2. m;4@oLr.am»§geQur Each party (as ' indemnity') agrees to indemnify,
defend, and hold harmless the other party (as 'indemnity') from and against any
and all claims, losses, liability, costs, or expenses (including reasonable
attorneys fees) (hereinafter collectively referred to as 'claims') arising out of
bodily injury of any person (including death) or property damage but only to Me
extent that such claims which result in vicarious/derivative liability to the
indemriitee. are caused by the arm. omission, negligence, misconduct. or other
fault or the indemnity, its officers, officials. agents employees, or volunteers."

6.3. @ n ; m @ ¢ m m m The Contractor shall indemnify and hold harmless
the State against Amy liability including costs and expenses for infringement of any
patent, trademark or copyright arising out of Contract performance or use by die State of
materials furnished or work performed under this Contract. The State shall reasonably
notify the Contractor at any claim for which it may be liable under this paragraph. If the
contractor is insured pursuant to A.R.S. §41-621 and §35-154, this section shall not
anvlv.

6.4. Force . are.

6.4.1 Except for payment of sums due, neither party shall be liable to the other nor
deemed in default under this Contract if and to the extent that such partys
performance of this Contract is prevented by reason of force majeure. The term
'force majeure' means an occurrence that is beyond the control of the party
affected and occurs without its fault of negligence. Without limiting the foregoing,
force majeure includes acts of God; acts of the public enemy, war, riots strikes
mobilization, labor disputes, civil disorders: fire. flood, lockouts. injunctions~
intervention-acts or failures or refusals to act by g0 vemment authority; and other
similar occurrences beyond the control of the party declaring force majeure which
such party as unable to prevent by exercising reasonable diligence.
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6.42. Force Majeure shall M include the following occurrences:

6.4.2.1 . Late delivery of equipment a materials caused by congestion at a
manufacturer's plant or elsewhere, or an oversold condition of the
market,

6.4.2.2. Late performance by a subcontractor unless the delay arises out of a
force majeure occurrence in accordance with this force maieure tam and
condtron, or

6.4.2.3. Inability of earner the Contractor or any subcontractor to acquire or
maintain any required insurance, bonds licenses or permits.

8.4.3. If either party is delayed at any time in the progress of the work by force majeure
the delayed party shall notify the other party in writing of Audi delay, as soon as is
practicable and no later than the following working day. of the commencement
thereof and shall specify the causes of such delay in sud'i notice. Such ndica
shall be delivered or mailed certified-retum receipt and shall make a specific
reference to this article, thereby invoking its provisions. The delayed party shall
cause such delay to cease as soon as practicable and snail notify the other party
in writing when it has done so. The time M completion shall be extended by
Contract Amendment for a period of time equal to die time that results or efliects
or such delay prevent the delayed party from performing in accordance with this
Contract

6.4.4. Any delay or failure in performance by either party hereto shall not constitute
default hereunder or give rise to any claim for damages or loss of anticipated
profits if, and to the extent that such delay or failure is caused by force majeure.

6.5. Third Party Antitrust Violations. The Contractor assigns to the State any claim for
overcharges resulting from antitrust violations to the extent that those violations concern
materials or services supplied by third parties to the Contractor, toward fulfillment of this
Contract.

7. Warranties

7.1. Liens. The Contractor warrants that the materials supplied under this Contract are free of
liens and shall ranain free of liens.

7.2. Qua . Unless otherwise modified elsewhere in these rems and conditions, the
Contractor warrants that, for one year after acceptance by the State of the materials. they
shall be

7.2.2.

7.2.1. Of a quality to pass without objection in the trade under the Contract description,

Fit for the intended purposes for which the materials are used

7.2.3. Within the variations permitted by the Contract and are of even kind, quantity and
quality within each unit and among au units,

7.2.4. Adequately contained, packaged and marked as the Contract may require, and

7.2.5. Conform to the written promises or affirmations of fad made by the Contractor.

7.3. The Contractor warrants that any material supplied to the State shall fully
conform to all requiranents of the Contract and all representations of the Contractor, and
shall be fit for all purposes and uses required by the Contract

7.4. ins ne uunae is m The wananties set forth in subparagraphs 7.1 through 7.3 of this
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paragraph are not affected by inspection or testing of or payment for the materials by the
State.

7.5. Compliance With Applicable Laws. The materials and services supplied under this
Contract shall comply with all applicable Federal, state and local laws, and the Contractor
shall maintain all applicable license and permit requirements.

Su ld  R  Hts r oration or Termination .7.6.

7.6.1 . QQ QQQQ M M M M Q Q . All representations and warranties
made by the Contractor under this Contract shall survive the expiration or
termination head. In addition, the parties hereto admowledge that pursuant to
A.R.S. §12-510, except as provided in A.R.S. § 12~529, the State is nd subsea
to or barred by any limitations of actions prescribed in A.R.S., Title 12, Chapter 5.

7.6.2. 8@§89£!§§. The Contractor shall, in accordance with all terms and
conditions of the Contract, fully perform and shall be obligated to comply with all
purchase orders received by the Contractor prior to the expiration or termination
hereof, unless otherwise directed in writing by the Procurement Oflicer, including,
without limitation, all purchase orders received prior to but not fully performed and
satisfied at the expiration or termination of this Contract.

State's Contractual Remedies

8.1. Bjght qggsggaggg. If the State in good faith has reason to believe that the Contractor
does nd intend to, or is unable to perform or continue performing under this Contract, the
Procurement Officer may demand in writing that the Contractor give a written assurance
of intent to perform. Failure by the Contractor to provide written assurance within the
number of Days specified in the demand may, at the State's option. be the basis for
terminating the Contract under the Uniform Terms and Conditions or other rights and
remedies available by law or provided by the contract.

8.2. t Work r.

8.2.1 . The State may. at any time. by written order to the Contractor, require the
Contractor to stop dl or any pan, of the work called for by this Contract for
period(s) of days indicated by the State after the order is delivered to the
Contractor. The order shall be specifically idaltilied as a stop work order issued
under this clause. Upon receipt of the order, the Contractor shall immediately
comply with its terms and take all reasonable steps to minimize the incurrence of
costs allocable to the work covered by the order during the period of work
stoppage.

82.2. If a stop work order issued under this clause is canceled or the period Qt the order
or any extension expires, the Contractor shall resume work. The Procurement
Officer shall make an equitable adjustment in the delivery schedule or Contract
price, or both, and the Contract shall be amended in writing accordingly.

8.3. The rights and the remedies of the State under this ContractNon-e elusive R
are not exclusive.

8.4. or mi Tarder. Materials or semces supplied under this Contraa shall fully
comply with the Contract. The delivery of materials or services or a portion of the
materials or services that do no fully comply constitutes a breach of contract. On delivery
a noncorrfoming materials or services, the State may terminate the Contract fa default
under applicable termination clauses in the Contract exercise any of its rights and
randies under the Uniform Commercial Code. or pursue any other right or remedy
available to it.

8.5. R  h t  f t. The State shall be entitled to offset against any sums due the Contractor
any expenses or costs incurred by the State or damages assessed by the State
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couching the Contractors non-confoming performance or failure to perform the
Contradict, including expenses, costs and damages described in the Uniform Toms and
Conditions.

Contract Termination

9.1. onceC llat f Conti f In . Pursuant to A.R.S. §38-511, the State may cancel
this Contract within three (3) years alter Contract execution without penalty or further
obligation if any person significantly involved in initiating. negotiating. securing. drafting or
creating the Contract on behalf of the State is or becomes at any time while the Contract
or an eudension of the Contract is in effect an employee of or a consultant to any other
party to this Cotitrad with respect to the subject mama of the Contract. The cancellation
shall be effective when the Contractor receives written notice al the cancellation unless
the notice specifies a later time. if the Contractor is a political subdivision of the State, it
may also cancel this Contract as provided in AR.S. §38-511 .

9.2. Gratu . . The State may by written notice, terminate this Contract, in whole or in part if
the 94a detemtines that employment of a Gratuity was offered a made by the
Contractor or a representative of the Contractor to any officer of employee of the State for
the purpose d intluaidng the outcome of the procurement or securing the Contract, an
amendment to the Contract, or favorable treatment concerning the Contract, including the
making of any determination of decision about contract perfomanee. The State, in
addition to any outer rights or remedies, shall be entitled to recover exemplary damages
in the amount of three times the value of the Gratuity offered by the Contractor.

9.3. @§2 @QQ2 @£@ The State may, by written notice to the Contractor,
immediately terminate this Contract if the State daermines that the Contractor has been
debarred. suspended or otherwise lawfully prohibited from participating in any public
procurement including but not limited to being disapproved as a subcontractor of
any public procurement unit or other governmental body. Submittal of an offer or
execution of a contract shall attest that the contractor is not currently suspended or
debarred. If the contractor becomes suspended or deboned, the contractor shall
immediately notify the State.

9.4. Termination for Convenience. The State reserves the right to terminate the Contract, m
whole or in part at any time when in the best interest of the State, without penalty or
recourse. Upon receipt of the written notice, the Contractor shall stop all work as
directed in the nice, notify all subcontractors of the efliectiwe date of the termination and
minimize all further costs to the State. In the event of termination under this paragraph.
et documents, data and reports prepared by the Contractor under the Contract shall
become the property of and be delivered to the State upon danand. The Contractor shall
be entitled to receive just and equitable compensation for work in progress, work
completed and materials accepted before the effective date of me termination. The cost
principles and procedures provided in A.A.C. R2-7-701 shall apply.

9.5. mm@m§en
9.5.1. In addition to the rights reserved in the contract. the State may terminate the

Contract in whole or in part due to the failure oN the Contractor to comply with any
term or condition of the Contract, to acquire and maintain all required insurance
policies, bonds, licenses and permits, or to make satisfactory progress in
performing the Contract. The Procurement Officer shall provide written nice of
the termination and the reasons for I to the Contractor.

9.5.2. Upon termination under this paragraph. all goods. materials documents, data
and reports prepared by the Contractor under the Contract shall become the
property of and be delivered to the State on demand.

9.5.3. The State may upon termination of this Contract, procure, on terms and in the
manner that it deems appropriate, materials or services to replace those under

Page 8 of 9Uniform Terms and Conditions
Updated. July 1, 2013



this Contract. The Contractor shall be liable to the State for any excess costs
incurred by the Staite in procuring materials or services in substitution for those
due from the Contractor.

9.6. Contin .  n P nee Throu h T i . . The Contractor shall continue to
perform, in accordance with the requirements of the Contract, up to the date of
termination, as directed in the termination notice.

10. Con t raa  Cla ims

All contract claims or controversies under this Contract shall be rezoned according to A.R.S. Title
41. Chapter 23, Artide 9, and rules adopted thereunder.

11. Arb itra t ion

The parties to this Contract agree to resolve all disputes arising out of or relating to this contract
through arbitration, after exhausting applicable administrative review. to the extent required by
AR.S. § 12-1518, except as may be required by other applicable statutes (Trtle 41).

12. Comments  Welcome

The Sta ite  Procurement Off ice per iodica l ly  rev iews the Uniform Tams and Condit ions and
welcomes any comments you may have. Please submit your comments to: State Procurement
ll idministrator, State Procurement Otiice, 100 North 15" Avenue, Suite 201 Phoenix, Arizona,
85007.
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Special Terms a Conditions

Accuracy of Work
The Contractor shall be responsible for the accuracy of the work and shall promptly make all necessary
revisions or corrections resiNing from errors and omissions on the part of the Contractor without
additional compensation. Acceptance of the work by the State will not relive the Contractor of the
responsibility for subsequent correction of any such errors and the clarification of any ambiguities.

Alternate Bid
If the bidder submits an alternate bid each alternate will be submitted as a completely separate bid
package including all documents, signatures, and requirements of the Invitation for Bid. An alternate will
not be included in the primary bid envelope. Each dtemate bid will be submitted separately in a sealed
envelope with the Invitation for Bid number, the bidder's name and address, and the words 'Alternate Bid'
clearly indicated on the envelope.

Amendments
Any dirge in the contract including the Scope of Work described herein, whether by modification or
supplementation, must be accomplished by a formal contract amendment signed and approved by and
between the duly authorized representatives of the contractor and the Commerce Procurement Of lice of
the State of Arizona. Any such amendment shall specify an eftedive date, any increases or decreases in
the amount of the contractors' compensation if applicable and entitled as an 'Amendment' and signed by
the parties identified in the preceding sentence. The contractor expressly and explicitly understands and
agrees that no other method and/or no other document, including correspondence. acts. and oral
communications by or from any peso, shall be used or construed as an amendment or modification or
supplementation to the contract.

seq.1.

Nnericans With Disabilities Act of 1990
The Contractor shall comrwv with the Americans With Disabilities Act of 1990 (Public Law 101-388) and
the Arizona Disability Act of 1992 (A.R.S §41-1492 et. which prohibits discrimination of the basis of
physical or mental disabilities in delivering contract semces or in the employment, or advancement in
employment of qualified individuals.

Persons with a disability may request a reasonable accommodation, such as a sign language interpreter,
by contracting the Contract Manager for the solicitation. Request should be made as early as possible to
allow time to arrange the accommodation.

ration of fun
Every payment obligation of the Agency under this Contract is conditioned upon the availability of funds
appropriated or allocated for the payment of such obligation. If funds are not allocated and available for
the continuance of this Contract this Contract may be terminated by the Agency at the end of the period
for which funds are available. No :ability shall accrue to the Agency or the State of Arizona in the event
this provision is exercised, and neither me Agency nor the State shall be obligated or liable for any future
payments or for any damages as a result of termination under this paragraph.

Arbitration
The parties to this Contract agree to resolve all disputes arising out of or relating to this Contract through
arbitration, after exhausting applicable administrative review. to the extent required by A.R.S. § 12-1518
except as may be required by other applicable statutes.
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Assignment
The contractor agrees and understands that the contract shall constitute an assignment by the contractor
to the State of Arizona of dl rights, title and interest in and to all causes of action that the contractor may
be under the antitrust laws of the United States or the State of Arizona for which causes of action have
accrued or will accrue as the result of or in relation to the goods or services purchases or procured by the
contractor in the fulfillment of the contract with the State of Arizona.

insurance, minimum wage overtime and
its officers, agents, and employees

contractor shall assume all legal and financial responsibility for taxes, FICA, employee fringe benefits
workmen's compensation, employee
indemnify save,
against.

The contractor represents that it is an independent contractor offering such services to the general public
and shall not present himself or his employees as an employee of the State cf Arizona. Therefore, the

requirements, agree to
and hold the state of Arizona, harmless from and

any and all loss, cost (including attorney fees), and damage of any kind related to such matters.

the
Contractor's or any subcontractors books and records shall be subject to audit by the State and where

Aside
Pursuant to ARS § 35-214, at any time during the term of this Contract and five (5) years thereafter

applicable, the Federal Government. to the extent that the books and records relate to the perlbrmance of
the Contract or Subcontract. Should Contractor not desire to retain the audit documentation in its entirety
for a period of five (5) years from the date of the audit report, they shall be given to the Auditor General
for safekeeping.

Audit r I A vol
Any contract awarded under Mis RFP must be approved by the Arizona Auditor Generals office prior to
utilization by the user agency unless the user agency is authorized under Arizona State Law to contract
for its own audit. The user agency shall submit its request for contract approval to the Auditor General
through the ASRS. All audits must be approved by the Auditor General prior to acceptance by the user
agency.

Availability of Funds for the Next Fiscal Year
Funds are not presently available for performance under this contract beyond the current fiscal year. The
states obligation for performance of  this  contract beyond this  f iscal year is  contingent upon the
availability of funds from which payment for contract purposes can be made. No legal liability on the part
of the State for any payment may arise for performance under this contract beyond the current fiscal year
until funds are made available for performance of this contract.

Bid Evaluation
In accordance with the Arizona Procurement Code § 41-2533, Competitive Sealed Bidding, awards will
be made to the lowest responsible and responsive bidder whose bid conforms in all material respects to
the requirements and criteria set forth in the Invitation For Bid.

Billinq
All billing notices shall include delivery time, and contractual payment terms Items are to be identified by
the name, model number, contract number, line item number and serial number if  applicable. Any
contract release order issued by the requesting agency shall refer to the contract number and line item
number(s).

Billinq - Commodities
1. All billing notices of invoices shall be sent to the eligible using agency whose address appears on the
contract release order/purchase order as the 'be to address' and should contain, at a minimum, the
following information

1.1. Name and address of the contractor
1.2. Both the contract number and contract release/purchase order number,
1.3. The contractors federal tax identification number;
1.4. The contractors remittance address,
1.5. A description of the goods or services provided,
1 .6. Quantity and delivery/service timeframe
1.7. itemized (if applicable) and total invoice pricing.
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Bud t
The proposal shall contain the following;

- A budget shall include hours for professional and/or support personnel. Any approved travel shall be at
Sate rates (visit GAO Website at www.gao.az.gov for rates). and reimbursable at most. See Pricing
Sdiedule.

The Contractor provides personnel that do not meet the requirements of the contract.

The Contractor fails to perform adequately the services required in the contract.

The Contractor attempts to impose on the State, personnel, which are of an unacceptable quality.

The Contractor fails to furnish the required product within the time stipulated in the contract.

Cancellation
The State reserves the right to cancel the whole a any part of the contract due to failure of the Contractor
to carry out any term, promise, or condition of the contract The State will issue a written ten (10) day
no t ic e  o f  d e f aul t  to  the  C o nt rac to r  f o r  ac t ing  o r  f a i l ing  to  ac t  as  in any o f  the  f o l lo wing :

The Contractor fails to make progress in the performance of the requirements of the contract and/or gives
the state a positive indication that the Contractor will not or cannot perform to the requirements of the
contract.

If the Contractor does not correct the above problem(s) within ten (10) days after receiving the notice of
default, the State may cancel the contract I f  the State cancels the contract pursuant to this douse the
State reserves all rights or claims to damage for breach of contract.

I n r Conflict of Interest
Pursuant to AR.S. § 38-511, the State may cancel this Contract within three (3) years after Contract
execution without penalty or further obligation if any person significantly involved in initiating, negotiating,
securing, drafting or creating the Contract on behalf  of the State is or becomes at any time while the
Contract or an extension of the Contract is in effect an employee of or a consultant to any other party to
Uris Contract with respect to the subject matter of the Contract. The cancellation shall be efllective when
the Contractor receives written notice of the cancellation unless the notice specifies a later time. If the
Contractor is a political subdivision of me State, it may also cancel this Contract as provided in AR.S. §
38-511.

M M ;
All key personnel when required shall provide evidence of their certif ication(s) relevant to the services
provided under the contract.

Chanqes (Fixed Prices
The State may at any time, by written order, and without notice to the sureties, if  any, make changes
within the general scope of this contract in any one or more of Me following, 1) description of services to
be performed, 2) time of performance e.g. hours of the day, days of the week, 3) place of performance
of the services, 4) drawings, designs or specif ications when the supplies to be furnished are to be
specially manufactured for the State in accordance with the drawings, designs or specif ications, 5)
method of shipment or packing of supplies place of delivery.

The Contractor shall respond to the Change Order with a proposal. I f  any such change causes an
increase or decrease in the cost of, or the time required for the performance of any part of the work under
this contract, whether dinged or not changed by the Change Order, the Procurement Officer shall make
an equitable adjustment in the contract price, the delivery schedule or both and shall modify the contract
in writing accordingly.
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Civil Riqhts Assurance Statement
The Contractor and Subcontractors are subject to Title vi of the Civil Rights Act of 1964, Section 504 of
Raiabilitation Act of 1973, Title ll of the Americans with Disabilities Act of 1990, the Age Discrimination
Act of 1975, Tide IX of the Education Amendment of 1972, and offers all persons the opportunity to
participate in programs or regardless or race, color, national origin, age, sex, or disability.
Further, it is agreed that no individual will be timed away from or otherwise denied access to or benefit
from any program or activity that is directly associated with a program of the RECIPIENT on the basis of
race, color, national origin, age. sex (in educational activities) or disability.

ivi lR i h No
The AGFD prohibits discrimination on the basis of race. color, sex, national origin, age. disability in its
programs and activities. I f  anyone believes they have been discriminated against in any of the AGFD
programs or activities, including its employment practices. the individual may f ile a complaint alleging
discrimination directly with the AGFD Deputy Director, 2221 w. Greenway Rd. Phi., AZ 85023, (602)
789-3290, or the U.S. Fish and Wildlife Service, 4040 n. Fairfax Dr., Suite 130, Arrington, VA 22203. If
you require this document in an alterative format, please contact the AGFD Deputy Director as listed
above or call 'l'l'y at 1-800 367-8939.

Code of Conduct
The contractor shall avoid any action that might create or result in the appearance of at inappropriate use
or divulging of information gathered or discovered pursuant to the performance of ms duties under the
contract; b) oded on behalf  of  the State without appropriate authorization, c) provided favorable or
unfavorable treatment to anyone, d) made a decision on behalf of the Sate that exceeded its authority,
could result in impartiality, or have a political consequence for the State: e) misrepresent or otherwise
impeded the eff iciency, authority, actions, policies, or adversely affect the confidence of the public or
integnty of the State, or, f) loss of impartiality when advising the State.

.).

COMPLIANCE REQUIREMENTS FOR A.R.S. §41-4401, GOVERNMENT PROCUREMENT, E-VERIFY
REQUIREMENT.
The Contractor warrants compliance with all Federal immigration laws and regulations relating to
employees and warrants its compliance with Section A.R.S. § 23-214, Subsection A. (That subsection
reads: "After December 31, 2007, every employer, after hiring an employee shall verify the employment
eligibility of the employee through the e-verify program A breach of a warranty regarding compliance
with immigration laws and regulations shall be deemed a material breach of  the contract and the
Contractor may be subject to penalties up to and including termination of the contract. Failure to comply
with a State audit process to randomly verify the employment records of contractors and subcontractors
shall be deemed a material breach of the contract and the Contractor may be subject to penalties up to
and including termination of the contract. The State Agency retains the legal right to inspect the papers of
any employee who works on the contract to ensure that the Contractor or subcontractor is complying with
the warranty

Co n l lnf n
_ bid, offer,

then the Procurement Officer shall be so advised in writing
If a person believes that any portion of a proposal specification protest or oonespondence
contains information that should be withheld,
(Price is not conf idential and will not be withheld) Such material shall be identif ied as conf idential
wherever it appears. The State pursuant to A.R.S. §41-2533(D) or A.R.S. §41-2534(D), shall review all
requests for confidentiality and provide a written determination. If the confidential request is denied, such
information shall be disclosed as public information, unless the person utilizes the 'Protest' provision as
noted in §41 -2611 through §41-2616.

Notwithstanding aggregate usage statis tics  used for reporting purposes, Contractor shall keep
confidential all information concerning individual end-users. Contractor shall not, under any conditions,
resell transfer or convey information about end-users to any third party. Contracts shall not retain or
reuse information about the end-users in their own operations.
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Confidentiality of Information
The contractor shall treat all information and in particular, information relating to residents and providers,
which is obtained by it through its performance under the contract, as confidential information to the
extent that confidential treatment is provided under State and federal law, and shall not use any
information so obtained in any manner except as necessary for the proper discharge of its obligations and
protection of its rights hereunder.

not mishandled misused, released,
manner by it its agents, officers, or employees. This includes

Contiden al of R
The contractor shall establish and maintain procedures and controls acceptable to the State for the
purpose of assuring that information or data in its possession is
disclosed, or used in an inappropriate
information contained in its records obtained from the State or others, necessary for contract
performance. The contractor shall take all reasonable steps and precautions to safeguard this information
and data and shall not divulge the information or data to parties other than those needed for the
performance of duties under the contract.

Conflict of Interest
No person prepanng or assisting in the preparation of specifications, plans or scopes of work shall
receive any direct benefit from the utilization of those specifications, plans or scopes of work.

The Contractor covenants that no public or private interest exists and none shall be acquired directly or
indirectly which would conflict in any manner with the performance of Contlactor's contract.

The State intends to award multiple contracts to adiieve a 'pool' of available appraises based upon the
categories outlined in the Scope of Work. As this contract will be used by multiple state agencies. each
awarded appraiser is hereby responsible to notify the requesting agency if a conflict of interest exists if
awarded a particular project under this resultant contract.

QQQLHQ
The contract between the State of Arizona and the contractor shall consist of the solicitation as amended,
any requests for clarifications and/or best and final offers, the proposal submitted by the contractor, their
responses to any requests for clarifications and/or their best and final offer. In the event of a conflict in
language between the documents referenced above, the provisions and requiranents set fortfi and/or
referenced in the solicitation as amended shall govern. However, the State reserves the right to clarify
any contractual relationship in writing, and such written clarification shall govern in case of conflict with
the applicable requirements stated in the solicitation as amended or the contractor's proposal. In all other
matters not affected by the written clarification, if any, the solicitation shall govern .

Contract Additions
Items required for expanding/upgrading the existing system shall be purchased at the prices (equal to or
less than) provided in response to this solicitation during the term of the contract and any extensions
which may be implemented jointly by the State and the contractor.

Co r i  nm t
Contractor may not assign, transfer or convey any of its rights or obligations under this Contract without
the written permission of the Agency.

n ct Delined
The contract between the State of Arizona and the contractor shall consist of (1) the Request for Proposal
(RFP) and any amendments thereto and (2) the proposal submitted by the contractor in response to the
RFP. In the event of the conflict in language between the two documents referenced above, the
provisions and requirements set forth and/or referenced in the Request for Proposal shall govern.
However, the State reserves the right to clarify any contractual relationship in writing, and such written
clarification shall govern in case of conflict with the applicable requirements state in the RFP or the
contractor's proposal. In all other matters not affected in written clarification if any the Request for
Proposal shall govern .

The contract shall be construed according to the laws of the State of Arizona. The State of Arizona is not
obligated for expenditures under the contract until funds have been encumbered.
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The contractor agrees and understands that the State of r°lrizona's agreement to the contract is
predicated, in part and among other considerations. on the utilization of the specific individuals(s) and/or
personnel qualifications(s) as identified and/or described in the contractor's proposal. Therefore, the
contractor agrees that no substitution of such specified individuals and/or personnel qualifications shall be
made without the prior written approval of the State Agency The contractor further agrees that any
substitution made pursuant to this paragraph must be equal or better than originally proposed and that
the State Agency's approval of a substitution shall not be construed as an acceptance of the substitution's
performance potential. The State of Arizona agrees that an approval of a substitution will not be
unreasonably withheld. The contractor agrees to reveal its staying levels by function including resumes,
upon request by the State at any time during the contract.

Contract Modifications
The State will reserve the right to modify this contract as circumstances may require without penalty to
fulfill the needs of the State. The Contractor (s) will be notified prior to any changes in the contract. All
contract modifications must be in writing.

Contract Renewal
The contract shall not bind nor purport to bind, the State for any contractual commitment in excess of the
original contract period. The State shall have the right, at its sole option to renew the contract for four (4)
one-year periods or a portion thereof. If the State exercises such rights, all terms, conditions and
provisions of the original contract shall remain the same and apply during the renewal period with the
exception of price. The Contractor shall agree that the prices stated in the original contract shall not be
increased in excess of the maximum percentage of increase stated on the Pricing Schedule attached to
this document.

Contract Term
The term of any resultant contract will commence on the date of award and will continue for one year
unless canceled, terminated or extended as otherwise provided herein.

Contract Termination
Cancellation for Conflict of Interest. Pursuant to A.R.S. § 38-511, the State may cancel this Contract
within three (3) years after Contract execution without penalty or further obligation if any person
significantly involved in initiating, negotiating, securing, drafting or creating the Contract on behalf of the
state is or becomes at any time while the Contract or an extension of the Contract is in effect an
employee of or a consultant to any other party to this Contract with respect to the subject matter of the
Contract. The cancellation shall be effective when the Contractor receives written notice of the
cancellation unless the notice specifies a later time. If the Contractor is a political subdivision of the State,
it may also cancel this Contract as provided in AR.S. §38-511.

just and equitable compensation for work in progress work completed and materials accepted before the
R2_7-701 shall

Termination for Convenience. The State reserves the right to terminate the Contract, in whole or in part at
any time when in the best interests of the State without penalty or recourse. Upon receipt of the written
notice, the Contractor shall stop all work, as directed in the notice, notify all subcontractors of the effective
date of the temlination and minimize all further costs to the State. In the event of termination under this
paragraph, all documents, data and reports prepared by the Contractor under the Contract shall become
the property of and be delivered to the State upon demand. The Contractor shall be entitled to receive

effective date of the termination. The cost principles and procedures provided in A.A.C.
apply.

Termination for Default. In addition to Me rights resewed in the contract the State may terminate the
Contract in whole or in part due to the failure of the Contractor to comply with any term or condition of the
Contract, to acquire and maintain all required insurance policies bonds licenses and permits or to make
satisfactory progress in performing the Contract. The Procurement Officer shall provide written notice of
the termination and tlle reasons for it to the Contractor.

Upon termination Linder this paragraph, all goods, materials, documents, data and reports prepared by
the Contractor under the Contract shall become the property of and be delivered to the State on demand.

The State may, upon termination of this Contract procure, on terms and in the manner that it deems
appropriate, materials or services to replace those under this Contract. The Contractor shall be liable to
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the State for any excess costs incurred by the State in procuring materials or services in substitution for
those due from the Contractor.

Continuation of  Performance Through Termination. The Contractor shall continue to perform, in
accordance with the requirements of  the Contract. up to the date of  termination, as directed in the
termination notice.

Definition of Ke W in e RF P
- Shall Must: indicates a mandatory requirement. Failure to meet these mandatory requirements may
result in the rejection of a proposal as non-responsive.

- Should: Indicates something that is recommended but not mandatory. I f  the offerer fails to provide
recommended information, the State may, at its sole option ask the offerer to provide the information or
evaluate the proposal without the information.

- May: indicates something that is not mandatory but permissible.

Nic or Inform son Techno
Products, services and maintenance shall comply with A.R.S. § 41-3531 which requires conformance
with the requirements of  Section 508 of  the Rehabilitation Act of  1973. Failure to comply shall be
considered a breach of Me Contract.

uses
The Agency shall reimburse the Contractor for expenses in connection with the work performed under
this Contract, including lodging, transportation costs, meals, copying fees, mailing tees, etc or such
expenses are that are not included in the attached price sheet.

Federal Immigration and Nationality Act
By entering into the Contract, the Contractor warrants compliance with the Federal Immigration and
Nationality Ant (FINA) and all other Federal immigration laws and regulations related to the immigration
status of  its employees. The Contractor shall obtain statements f rom its subcontractors certifying
compliance and shall furnish the statements to the Procurement Officer upon request. These warranties
shall remain in effect through the term of the Contract The Contractor and its subcontractors shall also
maintain Employment Eligibility Verif ication Roms (I-9) as required by the U.S. Department of Labors
Immigration and Control Act, for all employees performing work under the Contract. 1-9 forms are
available for download at USClS.GOV.

to: suspension of work
Contractor.

The State may request verification of compliance for any Contractor or subcontractor performing work
under the Contract. Should the State suspect or find that the Contractor or any of its subcontraaors are
not in compliance. the State may pursue any and all remedies allowed by law, including but not limited

, termination of the Contract for default, and suspension and/or debarment of the
All costs necessary to verify compliance are the responsibility of the Contractor.

Federal Immigration and Nationality Act 2
The contractor shall comply with all federal, state and local immigration laws and regulations relating to
the immigration status of their employees during the teml of the contract Further, the contractor shall flow
down this requirement to all subcontractors utilized during the term of the contract. The State shall retain
the right to perform random audits of contractor and subcontractor records or to inspect papers of any
employee thereof to ensure compliance. Should the State determine that the contractor and/or any
subcontractors be found noncompliant, the Slate may pursue all remedies allowed by law including, but
not limited to, suspension of work. termination of the contract for default and suspension and/or
debarment of the contractor.

Independent Contractor
This contract is for the contractor to provide work under a service agreement with the State and not as an
employee or agent of  the State. The contractor is  solely and exclusively responsible, legally and
f inancially for wages, per diem, taxes, Social Security payments health benef its, insurance, bonds,
Workmen's Compensation costs. and any other fees or expenses the contractor may be required to pay
in his normal course of business.
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or contact ADOA Risk

Insurance
To view the complete list of indemnification and insurance requirements. please visit the ADOA Risk
Management website at
http://www.azrisk.state.az.us/aqency information/insurance/module index.asp
Management Division at (802) 542-1445 or (602) 542-5372 for assistance.

STANDARD PROFESSIONAL SERVICE CONTRACTS
INDEMNIFICATION CLAUSE:

To the fullest extent permitted by law, Contractor shall defend, indemnify, and hold
harmless the State of Arizona. and its departments, agencies, boards, commissions, universities, officers,
officials agents, and employees (hereinafter referred to as "lndannitee') from and against any and all
clams, actions, liabilities damages, losses, or expenses (including court costs, attorneys' fees, and costs
of claim processing, investigation and litigation) (hereinafter referred to as "Claims") for bodily injury or
personal injury (including death), or loss or damage to tangible or intangible property caused, or alleged
to be caused, in whole or in part, by the negligent or willful acts or omissions of Contractor or any of its
owners, officers, directors, argents, employees or subcontractors. This indemnity includes any claim or
amount arising out of, or recovered under, the Workers' Compensation Law or arising out of the failure of
such contractor to conform to any federal, state or local law, statute, ordinance, rule, regulation or court
decree. It is the specific intention of the parties that the Indemnity shall, in all instances, except for
Claims arising solely from the negligent or willful acts or omissions of the lndernnitee. be indemnified by
Contractor firm and against any and all claims. it is agreed that Contractor will be responsible for primary
loss investigation, defense and judgment costs where this indemnification is applicable. In consideration
of the award of this contract. the Contractor agrees to waive all rights of subrogation against the State of
Arizona, its officers, officials agents and employees for losses arising from the work performed by the
Contractor for the State of Arizona.

This indemnity shall not apply if the contractor or sub»contrador(s) is/are an agency, board, commission
or university of the State of Arizona.

R urnsusnrs:

. are satisfied,
injury to persons or damage to property arising from or in connection with the performance of the work

Contractor and subcontractors shall procure and maintain until all of their obligations have been
discharged including any warranty periods under this Contract, insurance against claims for

hereunder by the Contractor, his agents, representatives, employees or subcontractors.

The insurance requirements herein are minimum requirements for this Contract and in no way limit the
indemnity covenants contained in this Contract The State of Arizona in no way warrants that the
minimum limits contained herein are sufficient to protect the Contraaor from liabilities that arise out of the
performance of the work under this contract by the Contractor, its agents, representatives. employees or
subcontractors, and Contractor is free to purchase additional insurance.

A. minimum SCOPE AND runs OF INSURANCE: Contractor shall provide coverage with limits of
liability not less than those stated below.

Commercial General Liability (GGL) - Occurrence Form1 .

policy shall include bodily injury, property damage, and broad form contractual liability coverage.
• General Aggregate S 2,000,000
• Products - Completed Operations Aggregate $ 1,000,000

Personal and Advertising Injury $ 1000,000
• Damage to Rented Premises $ 50.000

Each Occurrence s 1,000,000

The policy shall be endorsed as required by this written agreement. to include the State of
Arizona, and its departments, agencies, boards, commissions, universities officers officials,
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b.

agents, and employees as additional insured with respect to liability arising out of the
activities performed by or on behalf of the Contractor

Policy shall contain a waiver of subrogation endorsement, as required by this written
agreement, in favor of the State of Arizona, and its departments agencies, boards,
commissions, universities officers, officials, agents, and employees for losses arising from
work performed by or on behalf of the Contractor.

Business Automobile Liability
Bodily Injury and Property Damage for any owned, hired, and/or non-owned automobiles used
in the performance of this Contract.

Combined Single Limit (CSL) $ 500.000

a.
its departments, agencies, boards, commissions,

Policy shall be endorsed as required by this written agreement, to include the State of
Anzona and universities oliioers,
officials agents, and employees as additional insurers with respect to liability ariSing out of
the activities perfumed by, or on benalt of, the Contractor involving automobiles owned,
mired and/or non-owned by the Contractor.

Policy shall contain a waiver of subrogation endorsement as required by this written
agreement in favor of the State of Arizona. and its departments, agencies, boards,
commissions, universities, officers, officials, agents. and employees for losses arising from
work performed by or on behalf of the Contractor.

3.
•
•

$ 1,000,000
$ 1,000,000

1,000000

Workers' Compensation and Employers' Liability
Workers' Compensation Statutory
Employers' Liability

Each Accident
Disease - Each Employee
Disease - Policy Limit S

a. Policy shall contain a waiver of subrogation endorsement as required by this written
agreement, in favor of the State of Arizona, and its departments. agencies, boards,
commissions, unwersities, officers. officials, agents, and employees for losses arising from
work performed by or on behalf of the Contractor.

This requirement shall not apply to each contractor or subcontractor exempt under A.R.S.
23-901, and when such contractor or subcontractor executes the appropriate waiver form
(Sole Proprietor or Independent Contractor).

Professional Liability (Errors and Omissions Liability)
Each Claim $ 1,000,000
Annual Aggregate $ 1,000,000

a. In the event that the professional liability insurance required by this Contract is written on a
claims~made basis, Contractor warrants that any retroactive date under the policy shall
precede the effective date of this Contract and, either continuous coverage will be
maintained, or an extended discovery period will be exercised for a period of two (2) years
beginning at the time work under this Contract is completed.

b. The policy shall cover professional misconduct or negligent acts for those positions defined
in the Scope of Work of this contract.

B. ADDITIONAL INSURANCE REQUIREMENTS: The p0licie$ shall include, or be endorsed to
include. as required by written agreement, the following provisions:
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1. The Contractor's policies shall stipulate that the insurance afforded the contractor shall be
primary and that any insurance carried by the Department, its agents officials employees or
the State of Arizona shall be excess and not contributory insurance, as provided by A.R.S. §41-
621 (E)

2. Insurance provided by the Contractor shall not limit the Contractors liability assumed under the
indemnification provisions of this Contract.

c.

or sent by facsimile transmission to

NQTICE F E Tl : For each insurance policy required by the insurance provisions of
this Contract, the Contractor must provide to the State of Arizona, within two (2) business days of
receipt, notice if a policy is suspended, voided, or cancelled for any reason. Such a notice shall be
mailed, emailed, hand delivered Ario fa Corpontlon
Commission, Clo Kim Battista, Administration Division Director, 1400 W. Washington Street,
Phoenix, AZ 85007, Fax (6021542-4111.

o. ACCEPTABILITY OF INSURERS: Contractors insurance shall be placed with companies licensed
in the State of Arizona or hold approved nonadmitted status on the Arizona Department cf
Insurance List of Qualified Unauthorized Insurers. Insurers shall have an "AM. Best" rating of not
less than A- VII. The State of Arizona in no way warrants that the aboverequired minimum insurer
rating is sufficient to protect the Contractor from potential insurer insolvency.

E. VERIFICATION OF COVERAGE: Contractor shall furnish the State of Arizona with certificates of
insurance (valid ACORD form or equivalent approved by the State of Arizona) as required by this
Contract An authorized representative of the insurer shall sign the certificates.

All certificates and endorsements as required by this written agreement, are to be received and
approved by the State of Arizona before work commences. Each insurance policy required by this
Contract must be in effect at, or prior to, commencement of work under this Contract. Failure to
maintain the insurance policies as required by this Contract, or to provide evidence of renewal, is a
material breach of contract

All certificates required by this Contract shall be sent directly to (Arizona Corporation
Commission, clo Yvonne Watlrins, Administrative Services Officer, 1200 w. Washington
Street, Phoenix, AZ 85007). The State of Arizona project/contract number and project description
shall be noted on the certificate of insurance. The State of Arizona reserves the right to require
complete copies of all insurance policies required by this Contract at any time. of NOT SEND
CERTIFICATES OF INSURANCE TO THE STATE OF ARizonA's RISK MANAGEMENT
SECTION.

F. SUBCONTRACTORS: Contractors' certificate(s) shall include all subcontractors as insured under
its policies or Contractor shall be responsible for ensuring and/or verifying that all subcontractors
have valid and collectable insurance as evidenced by tlle certificates of insurance and
endorsements for each subcontractor. All coverages for subcontractors shall be subject to the
minimum Insurance Requirements identified above. The Department reserves the right to require,
at any time throughout the life of this contract, proof from the contractor that its subcontractors have
the required coverage.

c . APPROVAL AND l loolFlcAnons= The contracting agency, in consultation with State Risk
reserves the right to review or make modifications to the insurance limits, required coverages, or
endorsements throughout the life of this contract, as deemed necessary. Such action will not
require a formal Contract amendment but may be made by the administrative action.

H. EXCEPTlQN$: In the event the Contracton[s) or subcontractor(s) is/are a public entity, then the
Insurance Requirements shall not apply. Such public entity shall provide a certificate of self-
insurance. If the Contractor or subcontractor(s) is/are a State of Arizona agency, board
commission, or university, none of the above shall apply.
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Invoicing
The Contractor will invoice the State for all prciects according to Me manner assigned for the type of
project in this solicitation. All invoices will contain the contract number, contract name, project number,
labor hours, labor rate, materials supplied, Contractor's name and address, and the name of the
Contractor's representative to contact concerning billing questions.

Key Personnel
It is essential that the contractor provide an adequate staff of experienced personnel, capable of and
devoted to the successful accomplishment of work to be performed under this contract. The contractor
must assign specific individuals to the key positions. Once assigned to work under the contract, key
personnel shall not be removed or replaced without the prior written approval of the issuing agency and a
copy to the procurement office of record .

Licenses
Contractor shall maintain in current status all Federal, State and Local licenses and permits required for
the operation of a business conducted by the contractor.

Multi Aw r
The state has a large number and variety of potential using agencies at locations throughout Arizona. In
order to assure that any ensuing contracts will allow the state to fulfill current and further requirements,
the state reserves me right to award contracts to multiple companies. The actual utilization of any contract
will be at the sole discretion of the state. The fact that the state may make multiple awards should be
taken into consideration by each potential contractor.

Non-Collusion
By signing the bid, the bidder certifies that the bid submitted has been arrived at independently and has
been submitted without collusion with, and without any agreement, understanding or planned common
course of action with, any other vendor of materials, supplies, equipment or services described in the
invitation to bid, designed to limit independent bidding or competition.

Non~Exc1usive Contract
This contract has been awarded with the understanding and agreement that it is for the sole convenience
of the State of Arizona. The State reserves the right to obtain lake goods or services from another source
when necessary. Off-contract purchase authorization(s) may be approved by either the agency (within an
agencies delegated authority) or by the State Procurement Office. Approvals shall be at the exclusive
discretion of the State and shall be final. Offcontract procurement shall be consistent with the Arizona
Procurement Code.

Offer A lance P .
Proposals shall be irrevocable offers for 180 days after the proposal due date.

;lf§@scQue9i
3.1 All questions regarding this Request for Proposal, including technical specifications, proposal
process, etc., must be directed to the Procurement Manager as indicated on the first page of this
document.

3.2 Offerors may not contact the employees of the using Agencies concerning this procurement while the
proposal and evaluation are in process.

P rf romance of Work Pro hi it
Any services that are described in the specifications or scope of work that directly serve the State of
liirizona or its clients and involve access to secure or sensitive data or personal client data shall be
performed within the defined territories of the United States. Unless specifically stated otherwise in the
specifications, this paragraph does not apply to indirect or overhead services, redundant back-up services
or services that are incidental to the performance of the contract This provision applies to work
performed by subcontractors at all tiers.

P m nt
The contractor shall submit to the issuing agency, after completion of the task or combination of tasks
listed by the issuing agency. Each task order, a statement of charges for the work completed under that
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task order in conformance with the pricing schedule of this contract, the issuing agency shall process the
claim for prompt payment in accordance with the standard operating procedures of the state.

The Contractor shall be paid based on the amount agreed upon in writing. All additional work must be
approved by the State in advance and be in accordance with the contract rate.

Work shall be completed in a responsible and professional manner in accordance with the requirements
incorporated in the assignment Determination of acceptability of work will be made by the State.
Payment shall be made upon State's receipt of Contiactor's invoice. However, should the work products
require correction, the State reserves the right to withhold all or partial payment on future assignments
until Me work product has been reviewed and accepted by the State. Payment of any invoice shall not
preclude the Department from making claim for adjustment on any service found to have been in non-
compliance with the contract.

Performance
The state relies upon the provision of services in accordance with the contract Therefore, while
assignment due dates are variable, the Contractor agrees that time is of the essence, and that contractual
commitments shall be met.

Performance of this contract may require the Contractor to have access to and use of data and
information which may be considered proprietary to a Government agency or a Government Contractor or
which may otherwise be of such a nature that its dissemination or use, other than in the performance of
this contract, would be adverse to the interests of the State or others.

The Contractor agrees that Contractor's employees will not divulge or release data or information
developed or obtained in connection with the performance of the resulting contract unless made public
by the State, except to authorized State personnel or upon written approval of the State.

M994
Under A.R.S. § 35-214 and § 35-215, the Contractor shall retain and shall contractually require each
subcontractor to retain all data and other 'records' relating to the acquisition and performance of the
Contract for a period of hve years after the completion of the Contract. All records shall be subject to
inspection and audit by the State inducing the Auditor Generals duly authorized representative, at
reasonable times. Upon request, the Contractor shall produce and deliver to the State and Auditor
General's office, at no charge, a legible copy of any or all such books documents, records and any other
audit documentation that are in any way pertinent to this contract.

Reference to Uniform Terms and Conditions
The State of Arizona Uniform Temls and Conditions are incorporated herein by reference (Go to the
Arizona Department of Administration website hot //s .az. av Administration & Policy/State
Procurement Manual/Standard Forms and Documents/Uniform Terms and Conditions).

Relationship With Others
The Contractor shall cooperate fully with the State. the Arizona counties, municipalities and local
government officials, and all such others as may be required in the performance of this Contract This
shall include attendance at meetings, discussion, and hearings, as may be required; presentation of data
as may be requested from time to time by the State to effect such cooperation; and compliance with all
directives issued by the State.

Scrutinized Busi ns
Pursuant to A.R.S. § 35-39106 and § 35-39308, the Contractor oertil ies that it does not have a
scrutinized business operation in Sudan or Iran. For the purpose of this Section the term "scrutinized
business operations" shall have the meanings set fortll in A.R.S. §35-391 or and §35-393, as applicable.

Specific Eliqible Aqency
Any contract resulting from this solicitation shall be for die exclusive use of tlle State of Arizona agency
designated.

Sian and Completion Dates
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The State, on an as-required basis shall establish the dates of services by issuance of a written Work
Order (see pages 88 and 69 of 85) to the Contractor.

The Contractor shun be available to begin work on a project site within ten (10) calendar days from the
Contractor's acceptance date on State's Work Order, unless otherwise mutually agreed in writing by me
Project Manager and Contractor.

e  r oS P Prot on M in
Contractor shall protect his equipment from damage and shall protect state property from damage or loss
arising in connection with this contract and shall be liable for any damage, injury or loss caused by his
operations or those of his employees. To insure that no harm is done to the building, General Services
Division will oversee the removal.

Statewide Requirements Contract
This is a Statewide Requirements Contract intended for use by all Arizona State agencies and eligible
political subdivisions. Performance under this Contract shall be administered by the State Procurement
Of lice. A written task order or purchases order, authorized by the State Procurement Office is required
prior to commencement of any task under this Contract. Contractor shall provide monthly reports showing
status of all open assignments to the State Procurement Of lice.

Subcon
Supplemental to the Subcontractor term in the Uniform Terms and Conditions, Contractor shall not enter
into any Subcontract under this Contract, for the provision of supplies or performance of services under
this Contract, without the advance written approval of the Procuranent Officer. When requesting the
Procurement Officer's approval, the Contractor shall list all new subcontractors, their contact information,
certifications required of them, their Minority and Women Owned Enterprise status (cite any certifications
use in determining such status) as well as the subcontractors proposed responsibilities under the
Contract. With the request, Contractor shall certify that all Subcontracts incorporate by reference the
terms and conditions of this Contract.

Subcontracts
The contractor may, with the consent of the State, enter into written subcontrad(s) for performance of
certain of its functions under the contract The Commerce Procurement Office prior to the effective date of
any subcontract must approve subcontractors in writing.

17.1 No subcontract that the contractor enters into with respect to performance under the contract shall in
any way relieve the contractor of any responsibility for performance of its duties.

17.2 The contractor shall give the Commerce Procurement Office immediate notice in writing by certified
mail of any action or suit neo and prompt notice of any claim made against the contractor by any
subcontractor or vendor which in the opinion of the contractor may result in litigation related in any way to
the contract with the State.

Technical Mainten n u
The Contractor shall have sufficient management and qualified manufacturer trained and certified
technicians to service all copiers supplied under the maintenance agreement. Service representatives
shall be factory-trained technicians. All warranty or maintenance services to be performed on Me items
specified in this solicitation as well as any associated hardware or iroNware shall be performed by
qualified technician properly authorized by the manufacturer to perform such services. The State reserves
the right to require proof of certification at any time during the term of the contract

It will be the responsibility of the Contractor to have qualified trained sales/sewice staff personnel to
provide software and technical assistance at any location, including assistance in problem solving,
maintenance, machine operation, etc. Contractor must also have access to manufacturer's technical
resources for problems that are beyond the ability of the Contractor's staff. Such assistance shall be
available at no cost and within twenty-four (24) hours of notification by the State.
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T rm f Yea
The term of any resultant contract shall commence on the first day of the month following the date or
award and shall continue for a period of two (2) years thereafter, unless terminated, canceled or extended
as othennrise provided herein.

Tami . f lenience
The State reserves the right to terminate the Contract, in whole or in part at any time, when in the best
interests of the State without penalty or recourse. Upon receipt of the written notice. the Contractor shall
stop all work, as directed in the notice, notify all subcontractors of the effective date of the termination and
minimize all further costs to the State. In the event of termination under this paragraph, all documents,
data and reports prepared by the Contractor under the Contract shall become the property of and be
delivered to the State upon demand. The Contractor shall be entitled to receive just and equitable
compensation for work in progress, work completed and materials accepted before the effective date of
the termination. The cost principles and procedures provided in A.A.C. R2-7-701 shall apply.

Termination for Default
The State reserves the right to terminate the whole or any part of the contract due to failure of the
Contractor to carry out any term, promise, or condition of the contract. The State will issue a written ten
(10) day notice of default to the Contractor for failure to adequately perform, or Mae is reason for the
state to believe that the Contractor cannot or will not adequately perform the requirements of the
contract.

Travel
When requested. in writing, from the Using Agency to perform work that requires overnight
accommodations, the Using Agency will reimburse the contractor in accordance with the current rates
specified in Me Rules and Regulations applicable to State employee's travel. The contractor shall itemize
all per diem and lodging charges. State rates may be looted at www.gao.state.az.us.

Van r castration
Prior to issuance of a Purchase Order and subsequent payment and/or formal award, the Contractor shall
have a completed STATE OF ARIZONA SUBSTITUTE W-9 FORM on file with the State. No payments
shall be made until the form is on file. The STATE OF ARIZONA SUBSTITUTE W-9 FORM will be
provided to the Contractor at the time of Award and must be completely filled out and returned prior to the
start of any 1>foi¢<=t for the State.
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ARIIONA CORPORATION COMMISSION
Downing Anzonrx Future

Ut i l i t i s  D i v i s i on Chairman, Tom Forest
Bob Bums
Andy Tobin
Boyd Dunn

Justin Olson

INDEPENDENT CONTRACTOR AGREEMENT

UN t r I N INDEPENDENT CONTRACTORS.
NOTE: THIS F LIES ONLY T E  T A  E A MMISSION

THIS FGRM ES N HOWEVER
APPLY TO EMPLOYERS IN THE CONSTRUCTION INDUSTRY THAT USE A CONTRACTOR. A
CERTIFICATE OF WORKERS' COMPENSATION INSURANCE DR A SOLE PROPRIETOR WAIVER MUST
BE OBTAINED IN THOSE INSTANCES.

This is a written agreement under the compulsory Workers' Compensation laws of the
State of Arizona, A.R.S. 23-901 (et. seq.), and specifically A.R.S. 23-902 (c)(d), that an
independent contractor relationship exists between the parties signed below. The parties
agree that the "independent contractor" is independent of the "business" in the execution
of the work and not subject to the rule or control of the "business" but is engaged only in
the performance of a definite job or piece of work and is subordinate to the "business"
only in effecting a result in accordance with that "business" design. The parties also agree
that the "business" does not have the authority to supervise or control the actual work of
the "independent contractor" or the "independent contractor's" employees. Furthermore,
it is understood and agreed that the "independent contractor' or the "independent
contractor's" employees are not entitled to workers' compensation benefits from the
'°business".

The written agreement shall be null and void and create no presumption of an
independent contractor relationship if the consent of either party is obtained through
misrepresentation, false statements, fraud or intimidation, coercion or duress.

WE THE UNDERSIGNED AGREE THAT THE BUSINESS:

Does not require the independent contractor to perform work exclusively for the
business. This paragraph shall not be construed as conclusive evidence that an
individual who perfomls services primarily or exclusively for another person is an
employee of that person .

Does not provide the independent contractor with any business registrations or
licenses required to perform the specific services set forth in the contract.

Does not pay the independent contractor a salary or hourly rate instead of an
amount fixed by contract.

May terminate the agreement at any time for any reason whatsoever upon giving
ten (10) days written notice, or at the end of the fiscal year.

Does not provide tools to the independent contractor.

Division Director Elijah o. Abinah
1200 w. Washington Street, Phoenix Az 85007 I 602-542-4251 I



Does not dictate the time of performance.

Pays the independent contractor in the name appearing on the written agreement.

Will not combine business operations with the person perfuming the services
rather than maintaining these operations separately.

Q Q

NAME OF INDEPENDENT
CONTRACTOR

FEDERAL ID# OR SOCIALSECURITY

ADDRESSIP.O. BOX'

CITY: STATE: ZIP:

SIGNATURE OF
INDEPENDENT CONTRACTOR: DATE:

CITY:

STATE OF ARIZONA AGENCY: Arizona Corporation Commission

ADDRESS: 1200 w. Washington St.

Phoenix, Arizona ZIP: 85007

SIGNATURE OF AGENCY
CONTRACT ADMINISTRATOR: DATE:

Division Director EIUah o. Abinah
1200 w. Washington Street, Phoenix, AZ 85007 I 602-542-4251 l
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STATE OF ARIZONA
REIMBIJRSEMENT RATE INDEX

44.5 cents per mile effective 10/01/16

2.

1. Personal Vehicle Mileage Reimbursement:

In-State Lodging and Meal & Incidental Rates: Effective 11/06/17
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OPEN MEETING AGCNDA ITEM 1rCRIGINAL IIIIIIIMIIII M
001 91 245

TOM FORESE Chairman
BOB BURNS
ANDY TOBIN
BOYD DUNN
JUSTIN OLSON

DOCKET no. WS-02987A-18-0050

STAFF'S NOTICE OF FILING
AGREEMENT FOR INTERIM
MANAGEMENT SERVICES

"A"

,4
/

M
Na E. Davis, Staff Attorney
Wesley C. Van Cleve, Senior Staff Attorney
Robin R. Mitchell, Assistant Director
Legal Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007
(602) 542-3402
lldavis@)3.2cc.l1ov
wvancleve@azcc.1zov
RMitchell@azcc.gov

A:izonlCoq:oration Commission

DOCKBTED
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1\ rc a
c o

. -

( 2
4.)

: >
, D N
c a n
n o
7:2910
rvl'oy

1: gm
¢ : 3 <
: : m

i i - 4 3 4 2 3
g;r»¢.n

La) Q);/T
* Q

2
' "

.. f l

l BEFORE THE ARIZONA CORPORATION CO||||1`)`||\|1\

2  c SSI NE

3

4

5

6

7 IN THE MATTER OF THE COMMISSION'S
INVESTIGATION OF THE BILLING AND

s WATER QUALITY ISSUES OF JOHNSON
9 UTILITIES, LLC.

1 0

l l The Utilities Division ("StafF') of the Arizona Corporation Commission ("Commission")

12 hereby files a tilly executed copy of the Agreement for Interim Management Services (the "IM

13 Agreement") entered into between EPCOR Water Arizona, Inc. and Staff on August 14, 2018. A

14 copy of the "Scope of Work" accompanying the IM Agreement as Attachment will be docketed

15 at a later date.

16 RESPECTFULLY SUBMITTED this 14th day of August, 2018.

1 7

1 8

1 9

2 0

21

22

23

24

25

26

27

28



CERTIFICATE OF SERVICEl

2 On this lath day of August, 2018, the foregoing document was filed with Docket Control as
an Utilities Division Notice of Filing - Miscellaneous, and copies of the foregoing were mailed on

3 behalf of the Utilities Division to the following who have not consented to email service. On this date
or as soon as possible thereafter, the Commission's eDocket program will automatically email a link

4 to the foregoing to the following who have consented to email service.

dadza
7

Fernando Zapata
532 E. Red Mesa Trail
Sari Tan Valley, AZ 85143

ail.com
Consented to Email Service

5 Andy Kvesic
ARIZONA CORPORATION COMMISSION

6 Director- Legal Division
1200 West Washington Street
Phoenix, AZ 85007
utildivservicebyemadl@azcc.gov

8 LegalDiv@azcc.gov
ndavs cc. av

9 we levy azJcc. av
RMitchell@azcc.g9v

10 Cqpsented to Service by Email

Scott A. Holcomb
David J. Ouimette
DICKINSON WRIGHT, PLLC
1850 N. Central Avenue, Ste. 1400
Phoenix, AZ 85004

Daron Thompson
439 E. Harold Drive
San Tan Valley, AZ 85143

Catherine Labranche
28984 N. Agave Road
San Tan Valley, AZ 85143

Je

l l Craig A. Marks
CRAIG A. MARKS, PLC

12 10645 North Tatum Blvd.
Suite 200-676

13 Phoenix, AZ 85028
CraigAMarksPLC@2mail.com

14 Dave@swingfirst.co
ff win first.co

15 Consented to Service by Email Warren Moffatt
177 W. Twin Peaks Parkway
San Tan Valley, AZ 85143

18

Darlene & James Bjelland
3159 E. Morenci Road
San Tan Valley, AZ 85143

16 .leftyey W. Crockett
CROCKETF  LAW GROUP PLLC

17 2198 East Camelback Road, Suite 305
Phoenix, AZ 85016
bcole@azvision.net
ieff@jeffcrockettlaw.com

19 gdrummond@azvision.net
Consented to Service by Emai l

20

R U C O
Dan Pozefsky
I 110 w. Washington St., Suite 220
Phoenix, AZ 85007
dp0z¢fgkv@azm¢0¢0m
Consented to Service by Email

22

Daniel E. Freudenberg
21 FRED ENBERG  BEAM

4747 n. 7* Street, Suite 402
Phoenix, Arizona 85014
dfredenberg(&)fbIQgad2roup.com

23 cbeams@fblegalgroup.com
Consented to Service by Email

24

Albeit H. Aiken
RYLEY CARLOCK & APPLEWHITE
One North Central Avenue, Ste. 1200
Phoenix, AZ 85004
aacken@rcalawcom
Consented to Service by Email

John Dantico
25 5597 E. Dionysus Dr.

Florence, AZ 85132
26 jdantico@_lzmaiLcom

Consented to Service by Email
27

28
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v

Clifford Mattice, Town Attorney
2 Brent Billingsley, Town Manager

775 N. Main Street
3 P.O. Box 2670

Florence, AZ 85132
4 Clifford.Mattice@florenceaz.gov

Brent.Billm Le fl nceaz.
5 aacken@:calaw.com

Consented to Service by Email

Kent Volkmer
PINAI.  COUNTY ATTORNEY
Kevin.Costello@,pinalcountvaz.gov

6

7

8 Kell .  ile inalcount az. av
Kels i .  i .v p c d(&),pmalcountvaz.x8ov
Consented to Service by Email9
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13 Execs e Legaul Assistant
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15° day of August, 2018 (the "Effective Date") by and between the Utilities Division ("Stuff')

W1lsl1iI=8°°*1 SL phoenix, AZ85008, and BPCOR wma Arizona Inc. ("EPC0R")

AGREEMENT FOR INTERIM MANAGEMENT SERVICES

THIS AGREEMENT FOR INTERIM BMNAGEMENT SERVICES ("Agreement") is Ilttnde this

of the Arizona Corporation Commission ("Commission") with its principal place of business at
[200 w.
having a place ofbusincss at2355 West Pinnacle Pleas Road, Suite300, Phoenix, Arizona 85027
(collectively "the Parties").

B .

RECITALS:

A. In Decision No. 76785 (July 24, 2018) the Comiunission mama the utilities Division
("StoH")toobtainanagrweennentwithanirmerimnuanagcr to assume theopaationofhhnson
Utilities, L.L.C. ("Johnson") as soon as possible pending further Erda of the Commission.

In accordrlmee with Decision No. 76785, Staff made the determination to appoint EPCOR as
the Intainn Mrumager for Jolmson's water and wastewater milty operations (the "Johnson
unuuesn.

c . EPCOR possesses die necessary professional experience and expert skill and is qualified to
perform the required services as lnmerim ManlagerofJohnson.

with Hunt mgt., L.L.c. Ana ultra
aliiliates of Johnson involved in any

D. Johnson has existing contractual relationships
Management, LLC. (collectively with my other
manner with theopaation ofthelohlnson Utilities, the Johnson Affiliates").

E. StntfdesireetoargagelnterimMI:nageruponthetanrsmdconditionsheneinrliiersetfonh,
andlnterimManagaiswillingtoaceepttheengagernentuponsuchtermsandconditions.

NOW, THEREFORE, in consideration of the mutual premises so Ihrth below and intending to
be legally bound hereby, the parties agree as follows

ARTICLE 1 - SCOPE OF SERWCES

1.1 Scope of Engagement.
maintain the lohnson Utiliticsinordcr to lningthenn intofullcompliancewithArizonalaw,

BPCOR to perform the swims set forth in the Scope of Work attached to this Agreement and

BPCOR shall use reasonable efforts to operate, manage and

Commission rules and orders and all other applicable regulatory rules. Staffheneby engages

incorporated herein as Exhibit "A" to this Agreement. EPCOR hereby agrees to perdbrm the
Scope of Work upon the terms and conditions hereinauher set forth. EPCOR sbdl flnunish the
necessary management, supervision, and personnel as may be necessary to complete the Scope
of Work. Nohvithstandirug any other provision contained herein, this Agreement will be
immediately null and void, or not become effective, ifJobnson fails, to the satisfaction of
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EPCOR, to alMnnn at theAme14, 2018 Open Meeting that it will comply with any and all
conditions set foul: in Section 1.2.1 through Section 1.2.4., and trikes clear progress to transfer
access to regulated revenue bank accounts on August 15, 2018. EPCOR will notify Stalififit
finds Johnson a1iiirnnalation satislilctory.

1.2 Conditions Precedent. EPCOR's appointment as Interim Manager oflohnson shall
becomeeffectiveontheEffectiveDelte,butthisitigiceetunentwillbesubjeatoanimnnediartejtll,
complete and indetinitc suspension should thletie be any reason for EPCOR, as Interim Manager,
to believe that autyofthe conditions set for lb in Sections 1.2.1. through 1.2.4. (the "Condition
Piecede1nt")arenotbeingmaorareno longer beingmet. Staffunderstandsandagreesthatthe
ConditionsPtecedentareperpemsdandthatEPCORhastbeco11nlJleterighttosusgpendthis
AgreementatanytimeanyoftheConditionsPrecedentarenotbeingntet. At that titne, EPCOR
willnotifyStaR'li1atitisexetvcisingitsrighttosuspen»dthisAgreemer\t. sntrundnstandsam
ag;reesthatStnff,andnotEPCOR,hastheraponsibilitytotakeanyandallactionstoassunethat
theConditionsPreoedentcanendwillbeinagoingforwnrdbysecuringstlchassunncethrough
an order or onsets from any and dl courts of competent jurisdiction, and that the suspension will
not beliited untilsuchassuranoeisobtainedby Stat£tothesatistactionofEPCOR,aslnterim
Manager. Further, and notwitlalstautding any provision to the coxmnry, EPCOR will have the
complete discretion to terminate this Agreement if it has any :won to believe that any one of the
Conditions Precedent cannot be obtained, or can no longer be obtained, at any time on or after
the sae.mat (15") day Ami an Effective Dow.

1.2.1 Commission shall have taken any and all action neeasary to provide BPCOR with lull
and exclusive access to and control over all revuules paid by customers of Johnson for utility
service or by third parties as contributions or advances in aid of construction or otherwise,
whet fat such revenues are currently paid into a Enrmcid institution account controlled by
Johnson ora Johnson Affiliate. Stalffundastands and agrees that it may&ne f o r i t m
obtain an order or orders from a court of competent jurisdiction directing such Srnanciad
institutions to allow EPCOR complete access to these accounts, with such financial institutions
providing written confirmation oftheirintent to comply with any court order allowing EPCOR
access.

1.2.3
a written agreement by ADEQ that any citation or tine or other penalty issued by ADEQ relating

my suclt citation, tine or penalty relating exclusively to the manner in which EPCOR operated

Staff shall have obtained from Arizona Department of Environmental Quality ("ADEQ")

to the Johnson Utilities will be issued against Johnson and not against EPCOR except only for

the Johnson Utilities. For example and without the gmnusdiw al' the for¢80il18. any
citation, inc or penalty resulting ham die quality of the water produced by production wells on
the Johnson Utilities systenus will be issued against Johnson.

1.2.4 Staff will apply for Commission approval to place a moratorium on any new service
connections within Johnson's service temtory, to be in effect until EPCOR, as Interim Manager,
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performs a compnbensive assessment of the existing Johnson infinsnructure, including its water

supply and wastewater treatment capacity, and makes a reoonunendntion for Stalfapproval as to

whether, and how many, service connections can be added.

1.3 Autltodty to Terminate Contract(s) involving Johnson. Should EPCOR deterrrnine,

based on an evaluation of facts and circumstances including Endings from Decision No. 76785,

that any existing contract baleen Johnson and another entity (including a Johnson ANiliate) is

inappropriate in that it impedes the ability for Johnson customers (wane or wastewater) to

receive safe, adequate or reliable service, then EPCOR, in its role as lrnerim Mar raga, will have

therigitandarnboritytoterminate any and all such contractsth the extenttlsey can lawfully be

tenninamed.

. BPCOR, as

Johnson water customers receive safe and reliable service, which may also include

authority, as Interim Manager, to pursue additional means to ensure safe and reliable wastewater

1.4 Authority to Pursue Addltiond Water Supplies I Interconnections

Interim Manager, will have full authority to bring on additional water supplies in Erda to ensure

interconnection of facilities owned and operated by other water providers. EPCOR also has lira

service, including interconnection of facilities owned and operated by other wastewater

providers.

1.5 No Obligation to Infuse Capital. Under no circumstances will EPCOR have any

obligation to intirse its own capital into Johnson for any www. including to prevent any revenue

shortlirlls for the provision otlJohnson water or wastewater services. Should there be any revenue

shortfall, or any other reason necessitating additional capital, Sta&lumdastand$ and

acknowledges thattheConunissionwillneedtoapproveasurehargeorsuchothermechanism by

which to address the shortfall or other reason necessitating addititmatl capital. IL at its sole

discretion as Interim Manager, EPCOR proposes to infuse its own capital into Johnson, it will be

entitled to collect any and dl outstanding amounts owed to it tlnrough a surcharge or other

mechanisiun. Notwithstanding any provision to the contrary elsewhere in this Agreement,

EPCOR will apply for an emergency surcharge to obtain approval for such capital investments

(which approval may be in advance ofEPCOR's incision ofcapitd), with the expectation dM

the Cornrnission will review and make a daennination under an expedited timehannie whether it

to approve a surcharge or other recovery nnechrurism for EPCOR's benefit. Further, and at the

nequestofl8PCORasthehnterirn Managerandtotheextentneeessary,Staffagreestotrikeany

arid all efforts to expeditiously obtain Commission approved of an accounting order regarding

BPCOR's unpaid fees and expenditures and any outstanding amounts owed to it.

1.6 Security for Amounts Owed to EPCOR BPCOR has the right, at its option, under testis

Agreenmentandas the IntaimManaga, to placed blanket lien on all of Johnson's assets to

secure any amounts owing to EPCOR as Interim Manager by Johnson, including any amounts

owing as a result ofJohnson's indemnity obligations linder Commission Decision No. 76785. If

determined to be necessary by EPCOR's outside legal counsel, Stay will order Johnson to
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execute any and dl agreements and documents necessary to create and perfect that security
interest.

in

ofdieaddi t ionalworkorsavicesneeded,proposedrates,costest imatcsandabr iefcxplanat ion.

Date.

challenge l8PCOR's blanket lien on Johnson's asses referenced in Section 1.6 above, with

1.7 Other Limitations on Scope of Serrviees. Sta8` Md EPCOR acknowledge that EPCOR,
in its role as Interim M anager ofkohnson, will act independently tim, and has no aviation
with, Johnson. BPCOR is not assuming any obligations of Johlnsoll and will not be responsible
for any obliglatio of Johnson. EPCOR, in its role as Interim Manager oflohnson, has no
obligation to assist Johnson in any capacity other than what is specified in this Agreement.
EPCORhastheauIhori ty mmd¢nl1isAgmqn¢nt¢°p¢,f i ,m,Drwnmwtwith agents to perform
services, including but not limited to the services set out in the Scope of Work, normally
attendant with the general management ofawaterand wastewater senility asapublic service
corporation.

1.7 Additional Servicer. In the event that additional work or services are needed that are
beyond the Scope of Work, EPCOR will submit a proposal to Staiftlrn will include a description

Staffw il l  have30 days to considathepmposal. S ta&lresavestheright to acceptor rcject such
proposal.

1.8 Emergency Action. If  EPCOR reasonably determines that publ ic health, safety and
well iaue or regulatory compliance requires that a major repedr or capital  improvements be
performed as soon as possible, then EPCOR is authorized to immediately take such actions as its
deems necessary to mitigate taut condition and will be entitled to compensation for nualdng the
repair or improvement. EPCOR will pronriptly notify Stunt? alter taking any such action.

A R T IC LE  2  ¢  T E R M

2.1 Duration and Termination. This Agreement shall become effective on the Effective
Date, The term of this Agreement will be three (3) yare commencing on the Effective

This Agreement will remain in effect thareatta unless and tmtil:

2.1.1 Staff provides written notice to EPCOR that it was mable to fulfill the condition set forth
in Senior 1.2 within 90 days of the Effective Datc.

2.1.2 EPCOR, as htuhn3 M anager, provides written notice to Sta&lof its intent to temlinate
this Agreement, for any reason, with such termination under this provision occurring no eamiier
than 30 days after BPCOR provides notice oftamination.

2.1.3 EPCOR, as Interim M anager, provides written notice to Staff to terminate due to
Johnson's failure to comply with any condition of Decision No. 76785 and after the Parties have
made reasonable efforts to aiforce compliance, or if lolmson commences any legal proceeding to

EPCOR having the right to terminate within 48 hours eNter providing such notice under this
provision.

I 4



2.1.4 Staff may terminate this Agreelunatt only if it Ends good cause to do so. For purposes of
this provision, "good cause" mans that Stafftinds that EPCOR, as Interim M8D8a°t» has failed
to perform or act in a manner that materially and adversely impacts the service to Johnson
UIl$toll1cI3.

Upon termination of this Agreement, EPCOR will immediately

to this Agrreernnent, its

: ( l )

Deficit. IfJohnson's income dining the month is insufficient to allow EPCOR to recoup

2.2. Effect of Termination.
return all materials provided to it used for the purposes of anewtirra Johnson as the Interim
Manager.

2.3 Notice of non-permanency. EPCOR ulnderstsmds and agrees that, notwithstanding its
agreement to serve as the Interim Manager of Johnson pursuant
appointment as Interim Manager is not a permanent appointment.

ARTICLE 31 com1»EnsAnon

3.1 Monthly Interim Management Fee for services. EPCOR will be entitled to pay irs¢l£
om ofJohnson times, a monthly fee of$l25,000 per month (the "Interim Management Fee"),
with such fee foray rnonthdueonthe5th day ofthenextsucceeding month (the"Due Date").
For the avoidanoeofdoubt,theInterin1Mansga1nentFeedoesnoteoveranyofdredireatmggs
incurred by BPCOR for the operation or maintenance of the .lohmon Utilities. At its sole
discretion, EPCOR may also use any Johnson funds to pay for any of the following
operation, maintenance and rcpualir costs relating to the Johmlson Utilities; (2) payment of Johnson
debts; (3) Johnson Utilities capital improvement costs, and (4) any other iinancid obligation
reasonably incurred by BPCOR as the Interim Manager.

3.2 Direct Bill for Additional Services. EPCOR, at its sole discretion and as Interim
Manager, may directly bill Johnson for, and apply any Johnson funds to payment 011 any
additional services it may perform as the Interim Manager. These services may include, but are
not limited to: (I) expenses related to handling Johnson rate case and negWatory matters; (2)
erqrenses related to we ofEPCOR personnel for the handling of operatiolnail, envimnnoernal,
engineering, legal, finance, customer billing and services, Inrmlrrn rwollrves supply chain and
other matters; (3) ==<r>ws== for the use ofcontraaors; (4) expenses for outside legal services; (5)
expenses for other opuations, maintenance and repair costs; (6) expenses to address debt
obligations, capital improvement costs and other financial obligations; and (7) expenses for other
services required for the continued operation of the Johnson Utilities systems. Under no
circumstances will BPCOR include any mark up above expenses for suvices provided Linda this
provision.

3.3
the Interim Mansgemenr Fee and pay the other costs contemplated in Swtioos 3.1 and 3.2, or if
Johnson interrfaes with or prevents payment of the Interim Management Fee to EPCOR, then
EPCOR will have Ii111 authority to seek recovery for any deficit thorn Johnson, and Staff will

fully support any such request, whaha tn a rate case for Johnson, or as a surchsuge (whether
through an adjustor or some other mechanism) either witlNn orate case or separate and apart
from a rate case for Johnson EPCOR, Ar its discretion, will do have full authority to seer an
accounting order for eventual recovery of any deficit tim Johnson through a rate case for
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Johucrson or through a surcharge (whether through an adjustor or some other rnechanisrun) either
withinaratc case brand separate arrd apaut ham arsre case, which StaHvvill fully support.
BPCOR will be artitld m collect any unpaid Interim Management Fee through a surcharge
approved by the Conulnnission and assessed on Johnson customer bills. Further, EPCOR has the
right to seek approval from the Conmmisdon for an accounting order regrading collection of the
Interiinn Mamagenuent Fee under Section 3.1, or any ornstrmding expanses owed to EPCOR lim
Johnson trader Sections 3.1 amd 32. Staff will lilly support any and dl actions taken by .
EPCOR, to enforce anyjudgernent it seeks from a court of competent jurisdiction for payment of
any deficit owed to it by Johnson. EPCOR may, at its sole option, terminate this Agreement upon
ten days' prior written notice to Staff upon any inability of EPCOR to pay itself any monthly
Interim Management Fee on or before the applicable Due Date.

ARTICLE 4- REPRESENTATIONS BY EPCOR AS INTERIM MANAGER.

4.1 Service Standards. EPCOR, as Interim Manager, will perform the Soopeof Work in a
good and vwrkimirlnlike manner, in accordance with Arizona law, Conmnrission regulations, and
applicable water and wastewater stamldards, prrlctices, and P1°¢edw~=ss provided, howler, that
nothing in this Agreernenrt or EPCOR's service as the Interim Manager is intended to, or shall be
deemed to, impose any liability upon EPCOR as a result of the condition of the Johnson Utility
systems as of the Effective Date. EPCOR, as the lnterriim Manage, shall be responsible for the
technical accuracy omits services and documents resulting therelilom, including those of any of
its subcontractors or subconsultants, and Stat? shall not be responsible for discovering their
deficiencies.

4.2 Compliance. In the performance of the Scope of Work, EPCOR shall comply with dl
applicable laws, ordinances or regulations of any government authority or agency having
jurisdiction ("Applicable Laws"); provided, however, that nothing in this Agreement or
EPCOR's service as the Interim Manager is intended to, or shrill be deemed to, impose any
liability upon EPCOR as a result of the condition of the Johnson Utility systems as of the
Effective Date. EPCOR's respondbilities tinder this Section4.2 are limited solely to its
penforrnance of its dulia trader this Agreement.

ARTICLE 5 - OBLIGATIONS OF STAFF.

From and aller theB&'ective Date and fasolongthcr'csllterasthisAgrealnentremainsineffect,
Sta1t̀  shall have the following responsibilities undo this Agreement:

5.1 Obligations of Stall' to ensure Johnson's compliance with Decision No. 76785 (July
24, 2018). StaE will take any ad dl actions reasonably necessary to ensure that Johnson lilly
complies with any and all ondcrs Rom the Commission in Decision No. 76785, including but not
limited to the following:

5.1.1 That Johnson will indernmnify, defend and hold harmless EPCOR (as the Interim Manager)
ham any and all actions EPCOR performs as the Interim Manager under this Agreement;

5.1.2 That Johanson will cooperate fully with BPCOR, and supply any and all necessary
documents, records and other information requested by BPCOR (whether in the possession of
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Johnson or any Johnson Miiliate) that EPCOR determines is necessary to pedblm its functions
as the Interim Maunagaunder this Asrwnentz

5.1.2 To allow EPCOR, as Interim Mana8¢f, to have the full authority to conduct the business
and antis oflohnson in all respects exact those expressly resavted as a tight of ownership
under Arizona law.

Indemnitieation by the Commission. Notwithstandmg my provision to the contrary

Actions Uiat Staff will take to ensure Jolmson's compliance \vnth Decision No. 76785 include,
but are not limited to, obtaining Commission approval for the commencanent of litigation 'm
court(s) of competent jurisdiction in order to enforce Decision No. 76785 against Johnson,
including without limitation the obligation that Jolnuton i11<l=lII11if3f» defatd and hold hlamlless
EPCOR, its o1Tioas,agents,andenlployees, anyandall vvhoareacting in die capacity of the
Interim Manager, finnmany clair1ns,dannagesandactionsofanyldndornahmeazrisingtinnn
EPCOR acting as the Interim Manager, with the obligation of lolmson to provide such
indacnnification surviving die termination or expiration of this Agreement.

5.2
elsewhere'mthisAgreement, Son&lwillobtain &|nmiwionapmoMsnx m t h a t M
Conmuiission, to the linen lawful, will indannify, defend and hold harmless, EPCOR and its
agents, anployees, eontradors,o&ioetsanddirectors, anyandallofwhonn are aaing as lnterim
Manager, tom and against any claim, liability, loss, cost, damage, or expenses (including but not
limited to court costs, anomegrs' fees Ana expenses) to the extent arising out odor :uniting from
any action of EPCOR acting as Interim Manager. If such indennniiieation is determined to be
unlawtirl, then EPCOR will have full authority to seek recovery for such indemnification firm
Johnson, and Statfwill lilly support any such request, whether in a rue case for Johnson, or as a
surcharge (whether through an adjustor or some other rnechrlnisnn) either within a rare case or
sepsuateandapart fnorunaratecaseforJohuuscn. EPCOR,atits discretion, will do have full
arnhority to seek an accounting coder for eventual recovery of any such indernnnilication from
Johanson througharutecaseforlolnrsonor thruughasurcharge (whaler through an adjustoror
some othernreclraunism) eitlrerwithinaratecaseorandliornaratecase, which Sta5will fully
support. Staff will filly support my and all actions taken by EPCOR, to enforce any judgment
it salts Bam a court of conmpetmt jurisdiction for payment of scorch indemnification to it by
Johnson.

ARTICLE 61 FORCE MAJEURE

6.1 Force Majeure. BPCOR will neither be liable to Staff nor to any other person, Firm or
corporation whzusoeva; for any interruption or failure to perform any responsibility under this
Agreement, or for any loss, injury or damage thru occurs as result of the interruption or failure,
either directly or indirectly, when the interruption or fniltue is caused by or results Rani a Force
Majeure including but not limited to the following:

4 Fire, lighting, Hood, windstorm, act of God, invasion or force majwre.

b. Compliance with any orders, rules, or regulations, whether valid or invalid, of any
governmental authority or agency.
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c. Strikes, lockouts or labor dispmes.

d. Breakdown, repair or replacement of any machinery, °¢l\1ipm¢nt, transmission line,
pipelinecrotherfztcility.

e. Shortage of any water, suvrvlies. material or labor, or where such interruption or

failure is directly or indirectly due to any cause not reasonably preventable by

EPCOR or not reasonably within its control.

In case the interruption or failure is caused by or results from either Subsection d. or e., EPCOR

will seek to Kennedy or dinninatte the intcrmption or failure as expeditiously as is reasonably

possible. In the event claims or causes of action are instituted by tliirdparties as a result of any

intemiptions or failures as hereinabove specified, EPCOR is indemnified trader the applicable

terms and conditions in this Agreement.

ARTICLE s v NOTICES

8.1 Notice to Parties. Url as otlieirwise notified in writing, each party shall seumas notices and

other communications to the other party at the address shown below:

To staff; Utilities Division

Arizona Corporation Commission

1200 w. Washington st.

Phoenix, AZ 85007

Attn: Elijah Abiinnah

Email: cabinah@aLzoc.gov

To Interim Manager: EPCOR Water Arizona Inc. (as Interim Manager)

2355 West Pinnacle Falk Road

Suite 300

Phoaiix, AZ85027

Am: Troy Day

Email: tday@epcor.oom

The wcitalls appearing at the beginning of this Agrwncnt are

ARTICLE 9 MISCEL L ANEOUS

9.1 Incorporation of Rehab.

incorporated herein by reference.

9.2 Entire Agreement. This Agreement contains the entire undastauiding of the parties with

respect to its subject matter and supersedes all prior negotiations. This Agreement shall not be

modified, amended. altered, or supplemented except by agreement in writing duly execvtted by

both of the parties hereto.
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9.3 Counterparts and Digitally-Transmitted Signature This Agreemait shall be executed
in two cotmtetparts, each of which shall be deemed an original, and proof ofexecution may be
exchanged by digital means such as facsimile or clectronicallyanaild .pd tiles.

9.4 Applicable Law. This Agreement shall be governed by and construed and enforced in
accordance with the laws of Arizona.

9.5 No Third-Party Beneficial-la. This Agreanmt shall create no rights in any patty other
than the Staffard Interim Manage, and no other party is, or is intended to be, a third-party
beneficiary of this Agreement.

9.6 Headings. Section headings in this Agrwnent are for convenience of reference only and
shall not constitute a part of this Agreement for any purpose.

9.7 Severability. In the event that any of the provisions of this Agreement are found to be
invalid or unenforceable, the validity and enforceability of the remaining provisions shall not be
affected.

9.8 Limitation of Liability. Notwidtstandirng any provision in this Agreement to the
oontrauy, EPCOR will not be liable for indirect, special, consequential, incidental, punitive or
acemplarydamages, in tort, contrwactorotharwiseforanyactionsitperformsaslnterim Manger
for Johnson under this Agreanent. EPCOR will not be liable to my thrind parties for any
darnaga occasioned by any duotuations, interruptions or curtauilnaent of water or wastewater
service of Johnson. These limitations on damages survive die expiration or termination of this
Agreement.

[signatures follow on nerd page]
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IN WITNESS WHEREOF, the parties have duly executed this Agreanent the day and
year first above written

missionFIZOD8. Corporation

)
g

Yc: V

Utilities Division, 9
B e ..

Tin I

o
By=

Till

Intern

e' 692- mann- A peuwmg
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,Attachment A: Scope of Work
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JOHNSON UTILITIES, L.L.C., ACKNOWLEDGEMENT AND CONSENT

(Agreement for Interim Manager Services)

To: Johnson Utilities, L.L.C.
968 E. Hunt Highway
San Tan Valley, Arizona 85143
Attention: Gary S. Drummond, Esq.

Re: Agreement for Interim Manager Services between Arizona Corporation Commission
Utilities Division Staff ("Staff") and EPCOR Water Arizona Inc. ("EPCOR") dated
August 15, 2018.

Johnson Utilities acknowledges for the benefit of Staff and EPCOR that, in Decision No.

76785 (July 24, 2018), the Arizona Corporation Commission ("Commission") ordered Staff to

immediately commence efforts to obtain an agreement with an Interim Manager who would

assume operation of Johnson Utilities, L.L.C. ("Johnson") as soon as possible on an interim basis

pending further order of the Commission in Docket No. WS-02987A-18-0050. Staff has since

entered into negotiations for EPCOR to assume the role of Interim Manager for Johnson, and to

enter into an Agreement for Interim Manager Services between Staff and EPCOR with an

Effective Date of August 15, 2018 (hereinafter referred to as the "Agreement"). Johnson further

acknowledges that EPCOR has sought assurances that Johnson will comply with Decision No.

76785 and other Conditions Precedent (including those set forth in Sections 1.2.1. through 1.2.4.

of the Agreement) both before the Effective Date of the Agreement, and throughout the initial

three-year term of the Agreement and any renewal term of the Agreement. Accordingly,

Johnson hereby confirms, for the benefit of both Staff and EPCOR, and acknowledges and

agrees as follows:

l . Johnson will fully comply with Decision No. 76785 unless a court of competent
jurisdiction makes the determination that the Commission exceeded its authority
in issuing Decision No. 76785.

2. Johnson will provide EPCOR with full and exclusive access to and control over
all revenues paid by customers of Johnson for utility service, or by third parties as
contributions or advances in aid of construction or otherwise, whether such
revenues are currently paid into a financial institution account controlled by
Johnson or a Johnson Affiliate (including but not limited to Hunt Mgt. L.L.C. and
Ultra Management, L.L.C.).

3. Johnson will comply with any order or orders from a court of competent
jurisdiction directing any financial institutions to allow EPCOR complete access
to Johnson accounts.
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4. Johnson agrees that any citation or fine or other penalty issued by the Arizona

Department of Environmental Quality ("ADEQ") relating to the Johnson Utilities

may be issued against Johnson and not against EPCOR, except only for any such

citation, fine or penalty relating exclusively to the manner in which EPCOR

operated the Johnson Utilities.

5. Johnson agrees to and supports a moratorium on any new service connections

within Johnson's service territory, to be in effect until EPCOR, as Interim

Manager, performs a comprehensive assessment of the existing Johnson

infrastructure, including its water supply and wastewater treatment capacity, and

makes a recommendation for Staff approval as to whether, and how many, service

connections can be added.

6. EPCOR has the right, at its option, under the Agreement and as the Interim

Manager, to place a blanket lien on all of Johnson's assets to secure any amounts

owing to EPCOR as Interim Manager by Johnson, including any amounts owing

as a result of Johnson's indemnity obligations under Commission Decision No.

76785. If determined to be necessary by EPCOR's outside legal counsel, Johnson

will execute any and all agreements and documents necessary to create and

perfect that security interest.

7. Johnson and its agents, officer, employees and owners, will fully cooperate with

EPCOR, as Interim Manager, for as long as the Agreement is in effect. Johnson

and its agents, officer, employees and owners will in no way interfere, or attempt

to interfere, with EPCOR while EPCOR serves as Interim Manager. Johnson and

its agents, officer, employees and owners will not impede access by EPCOR to

any facilities, records, accounts and materials that EPCOR determines, in its sole

discretion, it needs access in order to successfully operate Johnson and abide by

the terms and conditions of the Agreement.

2



IN WITNESS WHEREOF, Johnson has duly executed this Acknowledgement and

Consent as of August , 2018.

Johnson Utilities, L.L.C.

By:

Title:
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